
GROUND LEASE 

THIS LEASE, made and entered into this 25rh day of 

September , 1978, by and between the CITY OF NINNEAPOLIS, a 

municipal corporation in Hennepin County, Minnesota (herein- 

after, "Lessor"), and MART PLAZA HOTEL, INC., a Minnesota 

corporation, with its home office at 1200 National City Bank 

build in^, Minneapolis. Minn. (hereinafter, "Terant") , 

W I T N E S S E T H :  

IJHEEAS, 1,essor is the fee owner of that certain parcel 

of real estate located in the City of Minneapolis bounded on 

the south by Grant Street, on the west by LaSalle Avenue, on 

the east by Micollet Avenue, and on the north by Outlot B, 

Loring Park Developmeat District, First Addition, and within 

the City's Development District 51 (Loring Park); and 

WHEEAS, Lessor wishes to lease to Tsnant the ~ortherly 

portion of said parcel so that Tenant may constzuct and 

operate thereon a full service hotel containing a inerchan- 

dise mart, exhibition areas, health club, znd supportive and 

associate6 restaurants, shops and facilities (hereinafter, 

"the Hotel"), ali in furtherance of the Developmenz Plan for 

said District 51 (which Plan is more specifically descrFbed 

in the Development Agreefcent, hereinafter described); and 

fEEEAS, Se;sor 5s rezzlning fee oscership of tte bel- 

ance of said parcel (to the southwest of the Tenant's par- 

cel) on which it shall construct a 750-car parking ramp 

(hereinafter, "the Ranp"), to be operated by Tenant on 

behalf of Lessor, also in furtherance of said Plan; and 



WHEREAS, Lessor wishes a l s o  t o  grant  t o  Tenant the  

r i g h t  t o  use the  roof of the Ramp and the  a i r  r i g h t s  over 

sa id  Ramp i n  order t h a t  Tenant may construct  on s a i d  roof 

tennis cour t s  and/or such other  f a c i l i t i e s  as may be deemed 

appropriate by Tenant, a l s o  t o  be operated by Tenant i n  

conjunction with the  Hotel; and 

WHEIIEAS, a l l  of the  foregoing i s  t o  be accomplished 

pursuant t o  t h e  terms o f :  ( i )  a Contract f o r  the  Lease and 

Development of Certain Land i n  Development D i s t r i c t  No. 51 

(he re inaf te r  the  "Development Agreement"), which Development 

Agreement provides f o r  t h i s  Lease, and ( i i )  a Public Parking 

F a c i l i t y  Nanagement Agreement, of even date herewith, under 

which Tenant i s  t o  operate t h e  Ramp; 

NOW, THEREFORE, i n  consideration of t h e i r  respect ive  

promises herein  contained and of o ther  good and valuable 

consideration,  given by each par ty  t o  the  other ,  the  rece ip t  

of which each par ty  hereby acknowledges, the  p a r t i e s  hereby 

agree with each other  as fol lovs  : 

ARTICLE I 

1.1 Description of Demised Premises. In  consideration 

of the  f u l l  and tiplely performance by Tenant of a l l  the  

terms, condit ions and covenants of t h i s  Lease by it t o  be 

kept and performed, Lessor does hereby: (i) demise and 

lease  t o  Tenant, a3d Tenant does hereby h i r e  and take from 

Lessor, a l l  t h a t  c e r t a i n  parcel  of land s i tua ted  i n  the  City 

of klinneapolis, County of Hennepin, S t a t e  of Minnesota, 

which i s  described on Exhibit A ,  at tached hereto and by t h i s  

reference incorporated herein ,  including a l l  a i r  space 



r i g h t s  adhering t o  s a i d  land  ( h e r e i n a f t e r ,  " t he  Hote l  Par-  

c e l " ) ,  and ( i i)  g i v e ,  g r a n t  and convey t o  Tenant f o r  the  

term and any extended term of t h i s  Lease t he  fo l lowing  

easements, which easements s h a l l  be for.  the  b e n e f i t  of the  

Hotel  Parce l  and appur tenant  t h e r e t o  and included i n  t he  

purchase opt ion  s e t  f o r t h  i n  Paragraph 1 . 5  he reo f :  

a .  The r i g h t  t o  encroach onto  Ou t lo t  B ,  Loring 

Park F i r s t  Addi t ion ,  f o r  the  p i e r s ,  foundat ions ,  

columns and foo t ings  of the  most n o r t h e r l y  wa l l  of t h e  

Ho te l ,  f o r  s o  long a s  t h e  Hotel  s h a l l  s t and  and a s  t he  

same may be a l t e r e d ,  modified o r  r econs t ruc t ed  from 

time t o  t ime.  

b .  The exc lus ive  r i g h t s  ( i )  t o  encroach onto  t he  

land descr ibed  on Exh ib i t  B ,  a t t a ched  he re to  and by 

t h i s  r e f e r ence  incorpora ted  he re in  ( h e r e i n a f t e r ,  " t h e  

Ramp Pa rce l " )  f o r  t h e  p i e r s ,  foundat ions ,  columns, and 

foo t ings  of t he  southwes ter ly  wa l l  of the  Hote l  (which 

may be common with o r  s e p a r a t e  from the  p i e r s ,  founda- 

t i o n s ,  columns o r  f o o t i n g s  f o r  t he  n o r t h e a s t e r l y  wa l l  

of t he  Ramp), and f o r  any o t h e r  bu i ld ing  component O K  

bu i ld ing  element of t he  Hotel  which may overhang o r  

encroach unto  t he  Ramp P a r c e l ,  from time t o  t ime ,  

inc luding  without  l i m i t a t i o n ,  t he  f l a s h i n g s ,  c o r n i c e s ,  

f a s c i a ,  mechanical equipment, p ipes  o r  d r a i n s  o f  t he  

Ho te l ,  f o r  so  long a s  t h e  Hotel  s h a l l  s t and  and a s  t he  

same may be a l t e r e d ,  modified o r  recons t ruc ted  from 

time t o  t ime,  and ( i i )  t o  connect ,  embed o r  i n s e r t  and 

maintain any s a i d  component o r  element t o  o r  i n t o  t he  

n o r t h e a s t e r l y  wal l  o f  t h e  Ramp, f o r  s o  long a s  t h e  Ramp 

and any a l t e r a t i o n ,  modi f ica t ion  o r  r econs t ruc t ion  



thereof shall stand and the structural integrity there- 

of is not impaired, The right created in (ii) is not 

.an easement of support in the Ramp for the benefit of 

the Hotel Parcel. 

c. The non-exclusive right, for so long as the 

Hotel shall stand, as the same may be altered, modified 

or reconstructed from time to time, for all patrons, 

customers, guests, employees, agents and business 

invitees at the Hotel (hereinafter, collectively, 

"Hotel Guests") and their motor vehicles to use and to 

pass over, across and upon all driveways which are 

existing from time to time on the Ramp Parcel, without 

hindrance, limitation or restriction, in order to have 

free ingress and egress from, to and between the Hotel, 

the Ramp, Grant Street and LaSalle Avenue, or the 

public streets replacing Grant Street and LaSalle 

Avenue, by whatever name called. 

d. The non-exclusive right for Hotel Guests to 

use and to pass over, across and upon all public hall- 

ways, corridors, stain~ays and stairwells of the Ramp; 

all public passages between the Ramp and the Hotel; all 

public elevator lobbies connecting the Ramp and the 

Hotel; and other public areas as shall be constrllcted 

or which are existing from time to time in the Ramp, 

for so long as the Ramp shall stand, as the same ma+ be 

altered, modified or reconstructed from time to time, 

and the right to use all public elevators, escalators 

or other means provlded for elevatFon to the roof 

thereof, all without hindrance, limitation or restric- 

tion (except as herein provided), in order to have free 

ingress and egress from, to and between the Hotel, the 

Ramp and the roof of the Ramp. Mothing in the 
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subparagraph d. shall limit the right of Lessor to 

impose such restrictions on pedestrian use of the Ramp 

public areas as may reasonably be required for safety 

and for security purposes, 

e. The exclusive right for Tenant, its agents 

and employees to enter upon the Ramp, for so long as 

the Ramp shall stand, as the same may be altered, modi- 

fied or reconstructed from time to time, and onto the 

Ramp Parcel without hindrance, limitation or restric- 

tion, except as herein provided, when necessary in 

order to maintain, repair, ai;zr, reconstruct or inodify 

(i) any building component or building element of the 

Hotel (as the sGme may be altered, modified or recon- 

structed from time to time) including, without limi- 

tation, its structural parts, its elevators, and its 

foundations, 2nd (ii) any tennis or other facility 

located on the roof of the Ramp (as the same may be 

altered, modified or reconstructed from time to time). 

The right set forth in this subparagraph e. does not 

include the right to park or store motor vehicles, 

without charge, except as needed for said maintenance, 

repair, alteration, reconstruction or modification. 

Any said entry upon the Ramp or Ramp Parcel shall be in 

a manner which does no damage or injury to the Ramp and 

does not unreasonably interfere with business at the 

Ramp or with Ramp Customers (as hereinafter defined), 

and each entry, except for an emergency situation, 

shaLl be only upon thirty (30) days' prior notice, or 

more. 

f .  The exclusive rights, for so long as the Ramp 

shall stand, as the same may be altered, modified or 

reconstructed from time to time, (i) to use the roof of 



the Xamp and the air space over the Ramp to construct 

and maintain thereon tennis courts and/or other facili- 

ties, and (ii) to insert or embed into said roof and 

the Ramp and to maintain thereon or therein such an- 

chors and other construction elements and fixtures as 

may be required for said tennis courts or facilities, 

including, without limitation, protective fencing, 

anchors for the surface of said tennis courts, cano- 

pies, awnings, other enclosures, mechanical and utility 

systems and equipment, lights, pipes and drains, so 

long as the structural integrity of the Ramp is not 

impaired, Lessor shall construct the Ramp with a flat 

roof in order to accommodate said tennis courts or 

facilities. 

g, The exclusive right to connect, embed or in- 

sert and maintain any tie, connection or other Hotel 

building component or building element into the ele- 

vated walkway structure over LaSalle Avenue, which 

structure shall abut the Hotel at approximately Outlor 

C, Loring Park Development First Addition, so long as 

the structural integrity of said walkway is not im- 

paired. The parties shall execute said further ease- 

ment or cross-easement agreements and other instruments 

as may be reasonably required to carry out the parties' 

intention that said walkway shall connect with a lobby 

entrance to the Hotel. 

The Hotel Parcel, all buildings, structures and other im- 

provements to be constructed, erected and made thereon shall 

be referred to in this Lezse as "said demised premises", and 

the easements set forth in subparagraphs a. through g. of 

chis Paragraph shall be appurtenant to said demised premises 

and Tenant's leasehold interest therein. 



1 . 2  It i s  poss ib le ,  due t o  the  need t o  describe the  

Hotel and Ramp Parcels  f o r  t h e  purpose of sa id  Development 

Agreement and t h i s  Lease, and before completion of the  plans 

and spec i f i ca t ions  f o r  the  Hotel and the  Ramp, t h a t  the  

Hotel, upon completion of const ruct ion thereof ,  may encroach 

upon the  Ramp Parcel  t o  an extent  g rea te r  than contemplated 

by subparagraph b, of Paragraph 1.1 hereof;  and Lessor 

hereby consents t o  such encroachnent. In  such event,  Tenant 

s h a l l  provide Lessor with an accurate ,  c e r t i f i e d  survey 

showing t h e  improvements, a s  constructed,  and s e t t i n g  f o r t h  

proposed revis ions  of the  descr ipt ion on Exhibits  A and B ,  

which revised descr ipt ion f o r  Exhibit  A s h a l l  be of the  land 

on which the  Hotel i s  s i t u a t e d  (without regard t o  the  en- 

croachments contemplated by subparagra?hs a. and b ,  of 

Paragraph 1.1 hereof) and which revised descr ipt ion f o r  

Exhibit B s h a l l  be the  land on which the  Ramp i s  s i t u a t e d .  

In the  event Lessor s h a l l  consent t o  s a i d  revised descrip- 

t ions ,  which consent s h a l l  not  be unreasonably withheld, 

t h i s  Lease s h a l l  be amended, i n  recordable fo rm,  by the  

p a r t i e s  and, following such amendment, s a i d  revised des- 

c r ip t ions  s h a l l  descr ibe  the  Hotel and Ramp Parcels ,  

1.3 m. Tenant s h a l l  have and hold s a i d  demised 

premises f o r  a t e r n  of f i f t y  (50) years ,  comencing on the  

day and year f i r s t  above wr i t t en  and extending t o  and in-  

cluding September 24. 2028 

1 . 4  Options t o  Recet7. So long as  Tenaat i s  not  i n  de- 

f a u l t  hereunder beyond any period provided f o r  the  cure of 

such defau l t ,  and s o  long as  t h i s  Lease has not been r i g h t -  

f u l l y  terminated by Lessor, Tenant s h a l l  have the  absolute 

f i r s t  r i g h t  and opt ion,  and Lessor cloes hereby grant the  



same t o  Tenant, t o  extend the  term of t h i s  Lease f o r  ten  

(10) add i t iona l  years ,  extending u n t i l  and including t h e  

l a s t  day of the  t en th  (10th) year following the exp i ra t ion  

date of the  i n i t i a l  t e r n  of t h i s  Lease, upon a l l  of t h e  same 

terms, condit ions and covenants here in  contained. TO exer- 

c i s e  the  foregoing option,  Tenant s h a l l ,  not  e a r l i e r  than 

two (2 )  years p r i o r  t o  t h e  expira t ion date of the  i n i t i a l  

term of t h i s  Lease and not l a t e r  than the l a s t  day of the  

eighteenth (18th) month p r i o r  t o  sa id  e x ~ i r a t i o n  da te ,  give 

not ice  t o  Lessor of i t s  e l e c t i o n  t o  exercise sa id  option.  

On the  condit ion t h a t  Tenant s h a l l  have exercised i t s  s a i d  

f i r s t  r i g h t  and option,  and so long as  Tenant i s  not  i n  

de fau l t  hereunder beyond any period provided f o r  the  cure of 

such d e f a u l t ,  Tenant s h a l l  have the  absolute second r i g h t  

and option,  and Lessor does hereby grant the same t o  Tenant, 

t o  extend t h e  term of t h i s  Lease fo r  ten (10) add i t iona l  

years ,  extending u n t i l  and including the  l a s t  day of the  

t en th  (10th) year following the  expiration of the  f i r s t  

(1s t )  extended l ease  term, upon a l l  of the same terms, con- 

d i t ions  and covenants herein contained, To exercise i t s  

s a i d  second r i g h t  and opt ion,  Tenant s h a l l ,  not e a r l i e r  than 

two ( 2 )  years p r i o r  t o  the  expira t ion date of s a i d  f i r s t  

(1s t )  extended l ease  term and not  l a t e r  than the  l a s t  day of 

the  eighteenth (18th) month p r i o r  t o  sa id  expira t ion d a t e ,  

given no t ice  t o  Lessor of i t s  e lec t ion  t o  exercise  s a i d  

second (2nd) r i g h t  and option.  

1 ,5  Opticn t c  Purchase. 

a. So long a s  Tenant i s  not  i n  de fau l t  hereunder 

beyond any period provided f o r  the cure of such de- 

f a u l t ,  and so long a s  t h i s  Lease has not expired or 

been r i g h t f u l l y  terminated by Lessor, Tenant s h a l l  have 
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t he  e s c l u s i v e  r i g h t  and o p t i o n ,  and Lessor  does hereby 

g r a n t  t o  Tenant ,  f o r  i t s  b e n e f i t  and f o r  t he  b e n e f i t  of 

i t s  succes so r s  and a s s i g n s  ( i n c l u d i n g  the  ho lde r  of any 

mortgage on t h i s  Lease,  should i t  become Tenant he re -  

under wi thout  f o r e c l o s i n g  t he  f e e  t i t l e  t o  t he  Hote l  

P a r c e l ) ,  t h e  e s c l u s i v e  r l g h t  and op t ion  t o  purchase a l l  

of t h e  Hote l  Pa rce l  ( i . e . ,  - t he  land desc r ibed  on Es- 

h i b i t  A ) ,  but  no t  l e s s  than a l l  t h e r e o f ,  and t he  appur- 

t enan t  easements s e t  f o r t h  i n  subparagraphs a .  through 

g .  of Paragraph 1.1 h e r e o f .  To e s e r c i s e  s a i d  r i g h t  

and o p t i o n ,  Tenant s h a l l  g i v e  Lessor  n o t i c e  of such 

e s e r c i s e  a s  h e r e i n a f t e r  p rovided ,  and t he  purchase and 

s a l e  s h a l l  be on t he  terms and cond i t i ons  s e t  f o r t h  i n  

t h i s  Paragraph 1 . 5 .  Tenant s h a l l  have no r i g h t  t o  e s e r -  

c i s e  s a i d  r i g h t  and o p t i o n  p r i o r  t o  t h e  time i t  i s  en- 

t i t l e d  t o  a  c e r t i f i c a t e  of  complet ion,  a s  de sc r ibed  i n  

Paragraph 5 . 2  he reo f .  

b .  I n  t h e  event  Tenant wishes t o  e x e r c i s e  s a i d  

r i g h t  and o p t i o n ,  i t  s h a l l  g ive  n o t i c e  t o  Lessor  of 

s a i d  e l e c t i o n .  Sa id  n o t i c e  s h a l l  s e t  f o r t h  a  proposed 

c l o s i n g  d a t e  (which s h a l l  be a d a t e  no t  l a t e r  than t he  

l a s t  day permi t ted  f o r  c l o s i n g  he reunde r ) .  Sa id  pro- 

posed c l o s i n g  d a t e  s h a l l  be t he  d a t e  of c l o s i n g ,  un l e s s  

t he  p a r t i e s  s h a l l  mutual ly agree  t o  a  d i f f e r e n t  d a t e .  

c .  The c l o s i n g  of t h e  purchase s h a l l  t ake  p l ace  

no t  l a t e r  than t he  l a s t  day of t he  s i s t h  ( 6 t h )  month 

fo l lowing  t h e  g iv ing  of  s a i d  n o t i c e ,  u n l e s s  t h e  p a r t i e s  

s h a l l  ag ree  t o  a l a t e r  d a t e ,  o r  u n l e s s  t h e  pe r iod  

w i th in  which c l o s i n g  map t ake  p l ace  s h a l l  be extended 

i n  accordance herewi th .  Clos ing  s h a l l  t ake  p l ace  a t  

t he  o f f i c e  of t he  klinneapolis C i t y  At torney ,  o r  a t  such 

o t h e r  p lace  upon which t h e  p a r t i e s  mutual ly ag ree .  

This  Lease s h a l l  cont inue  i n  f u l l  f o r ce  and e f f e c t  

u n t i l  c l o s i n g  s h a l l  occu r ,  upon a l l  t h e  te rms ,  



conditions and covenants here in  contained (including 

the r i g h t  and option s e t  f o r t h  i n  t h i s  Paragraph 1 .5 ) .  

Provided t h a t ,  i n  the  event no c los ing s h a l l  take place 

wi thin  sa id  s i x  (6)  month period o r  any extended period 

because of the  f a i l u r e  of the  City t o  perform, t h i s  

Lease s h a l l  continue, a s  aforesaid ,  and the  purchase 

p r i c e  s h a l l  remain t h a t  p r i c e  which r e l a t e s  t o  the  date 

sa id  r i g h t  and option was o r i g i n a l l y  exercised,  when- 

ever closing s h a l l  occur. I n  the  event no closing 

s h a l l  take place within s a i d  s i x  (6)  month period o r  

any extended period because of t h e  f a i l u r e  of Tenant t o  

perform, t h i s  Lease s h a l l  continue, a s  aforesaid ,  and 

Tenant s h a l l ,  i f  it wishes t o  re-exercise  i t s  s a i d  

r i g h t  and opt ion,  give Lessor no t ice  thereof ,  and the  

purchase p r ice  s h a l l  be determined by reference t o  the  

date and rime of the  giving of sa id  not ice  o f  re-exer- 

c ise .  Tenant s h a l l  have the  r i g h t  not  t o  close i n  the  

event the  purchase p r ice  detemined i n  accordance 

herewith i s  not acceptable t o  Tenant, o r  f o r  any rea- 

son; and i n  the  event Tenant e l e c t s  not  t o  c lose ,  t h i s  

Lease s h a l l  continue, a s  aforesaid.  

Upon t h e  date  of c los ing,  Lessor s h a l l  de- 

l i v e r  t o  Tenant ( i )  an a b s t r a c t  of t i t l e  and/or ar, 

Owner's Duplicate C e r t i f i c a t e  of T i t l e  evidencing 

marketable t i t l e  t o  the  Hotel Parcel  and t o  the  land 

subject  t o  the  easements which a r e  appurtenant t o  s a i d  

demised premises, and ( i i )  an executed q u i t  claim deed 

conveying the  Hotel Parcel  and a l l  improvements there- 

on, together with the  easements s e t  f o r t h  i n  subpara- 

graphs a ,  through g. of Paragraph 1.1 hereof,  a s  ease- 

ments f o r  the  benef i t  of and appurtenant t o  the  Hotel 

Parcel ,  and subject  t o  the  r i g h t s  s e t  f o r t h  i n  
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subparagraphs a.  through d. of Paragraph 1 . 8  he reof ,  a s  

easements f o r  the  benef i t  of  the  Ramp Parcel ;  and 

Tenant s h a l l  de l ive r  t o  Lessor cash o r  c e r t i f i e d  funds 

i n  the  f u l l  amount of the  purchase p r i ce .  A t  Lessor ' s  

e l e c t i o n ,  s a i d  degd may conta in  an accurate l e g a l  

desc r ip t ion  ( s )  of the  driveway o r  driveways then e x i s  t- 

ing on the  Ramp Parce l ,  t o  be supplied by Lessor,  a t  

i t s  expense, and accompanied by a c e r t i f i e d  p r i n t  of 

survey showing s a i d  driveway o r  driveways; and, i f  

Lessor so e l e c t s ,  the  appurtenant easement s e t  f o r t h  i n  

subparagraph c.  of Paragraph 1.1 hereof s h a l l  be only 

f o r  the  driveway o r  driveways so described. A t  Ten- 

a n t ' s  e l e c t i o n ,  sa id  deed may conizain an accurate  l e g a l  

desc r ip t ion(s )  of the  driveway o r  driveways then e x i s t -  

ing on the  Hotel Parcel ,  t o  be supplied by Tenant, a t  

i t s  expense, and accompanied by a c e r t f f i e d  p r i n t  of 

survey showing s a i d  driveway o r  driveways; and, i f  

Tenant so e l e c t s ,  the  r i g h t  f o r  the  driveways s e t  f o r t h  

i n  subparagraph b. of Paragraph 1 .8  hereof s h a l l  be 

only f o r  t h e  driveway o r  driveways so described.  

Upon del ivery  of s a i d  deed and s a i d  funds,  

t h i s  Lease s h a l l  terminate,  but s a i d  termination s h a l l  

not  a f f e c t  the  continuing obl igat ions  of the  p a r t i e s  

under s a i d  Public Parking F a c i l i t y  Management Agree- 

ment. In the  event Lessor cannot convey marketable 

t i t l e  on the  da te  of c los ing ,  the  time f o r  c los ing  

s h a l l  be extended u n t i l  such t i t l e  can be conveyed; 

provided, however, no l i e n  o r  e n c d r a n c e  on t i t l e  

caused o r  su f fe red  by Tenant s h a l l  have t o  be cured by 

Lessor. 

d. In  t h e  event s a i d  r i g h t  and option i s  exer-  

c i sed  by no t i ce  given not  l a t e r  than Midnight on the  



l a s t  day of the  f i f t h  (5th) year following rhe  issuance 

of a  c e r t i f i c a t e  of completion, described i n  Paragraph 

5.2 hereof ,  the purchase p r i c e  s h a l l  be the  sum of 

$500,000.00. In  the  event s a i d  r i g h t  and opt ion i s  

exercised by no t i ce  given a f t e r  s a i d  time and da te ,  the  

purchase p r i c e  s h a l l  be determined a s  follows: 

The s a i d  no t i ce  of the  e l e c t i o n  t o  exerc i se  

s h a l l  s e t  f o r t h  the  name of an appraiser  who 

q u a l i f i e s  pursuant t o  the  terms hereof ,  and give  

h i s  address. Within t h i r t y  (30) days following 

the  r e c e i p t  of s a i d  no t i ce ,  Lessor s h a l l ,  by 

n o t i c e  t o  Tenant, appoint a  second appraiser  (and 

give h i s  address) who must a l s o  so qua l i fy  and, i n  

the  event it  f a i l s  t o  do so ,  the  appraiser  named 
, 

by Lessor s h a l l  be the s o l e  appra i se r ,  and he 

alone s h a l l  make the  appra i sa l  he re ina f t e r  des- 

cr ibed.  Within f i v e  (5) days a f t e r  appointment of 

t h e  second appra i se r ,  s a i d  two appra i se r s  s h a l l  

appoint a  t h i r d  qua l i f i ed  appra i se r  and, i n  the  

event t h a t  they f a i l  t o  do so wi thin  s a i d  l imi ted  

per iod,  then e i t h e r  Lessor o r  Tenant, on no t i ce  to  

the  o the r ,  may apply t o  the  Chief Judge of the  

Hennepin County D i s t r i c t  Court f o r  the  appointment 

of a  t h i r d  q u a l i f i e d  appraiser .  

As promptly a s  s h a l l  be p r a c t i c a l  following 

the appointment of s a i d  t h i r d  appra i se r ,  the  par- 

t i e s  s h a l l  d i r e c t  s a i d  th ree  appra i se r s  t o  estab- 

l i s h ,  by majori ty vote and i n  a c c o r d a ~ c e  wi th  the  

i n s t r u c t i o n s  here in ,  the  purchase p r i ce  t o  be paid 

f o r  the  Hotel Parcel  (exclusive of improvements); 

and t h e  p a r t i e s  s h a l l  d i r e c t  s a i d  appra i se r s  t o  

n o t i f y  the  p a r t i e s  i n  wr i t ing  of the  purchase 



p r i c e  es tab l i shed ,  promptly a f t e r  making s a i d  

appraisa l .  Af te r  s a i d  appra i sa l  by s a i d  apprais-  

e r s ,  Tenant s h a l l  pay a purchase p r i c e  f o r  t h e  

Hotel Parcel  equal  t o  the  purchase p r i c e  so es tab-  

l i shed.  I n  t h e  event of sa id  appra i sa l ,  the  time 

f o r  c los ing s h a l l  be extended u n t i l  the  t h i r t i e t h  

(30th) day a f t e r  r e c e i p t  by Tenant of s a i d  n o t i c e  

from s a i d  appra i se r s ,  s e t t i n g  f o r t h  the  purchase 

p r i c e  es tab l i shed .  

I n  any s a i d  appra i sa l ,  the  appraisers  s h a l l  

be i n s t r u c t e d  t o  meet i n  the  City of Minneapolis 

t o  e s t a b l i s h  the  purchase p r i c e ,  which purchase 

p r i c e  s h a l l  be t h e  f a i r  market value of t h e  Les- 

s o r ' s  i n t e r e s t  i n  t h e  land which i s  the  Hotel 

Parcel ,  subject  t o  t h i s  Lease and exclusive of 

improvements and t h e  f a i r  market value of the  ap- 

purtenant easements. The appraisers  s h a l l  n o t i f y  

the  p a r t i e s  of the  time and place of t h e i r  meet- 

ings;  and each pa r ty  s h a l l  have the  r i g h t  t o  

introduce evidence before s a i d  appraisers .  I n  any 

s a i d  appra i sa l ,  a l l  appraisers  s h a l l  be q u a l i f i e d .  

independent f e e  appraisers  ; and Lessor and Tenant 

s h a l l  each promptly pay the  f u l l  fees  and charges 

of the  appraiser  appointed by it and one-half 

(112) of the  f e e s  and charges of the  t h i r d  ap- 

p r a i s e r ,  The a p p r a i s a l  made by s a i d  a p p r a i s e r s ,  

o r  the  major i ty  of them, s h a l l  be conclusively 

binding cpon t h e  p a r t i e s .  

1 , 6  Covenant f o r  Quiet Enjoyment. Lessor hereby cove- 

nants  and agrees t h a t  Tenant s h a l l  and w i l l ,  upon paying the 

r e n t  an2 other  amounts he re in  provided t o  be paid by Tenant, 
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and upon f u l l y  observing and performing the terms, condi- 

t ions  and covenants herein provided t o  be observed and per-  

formed by Tenant, qu ie t ly  and peaceably hold and enjoy s a i d  

demised premises f o r  and during s a i d  t e r n  and any extension 

the reof ,  unless t h i s  Lease be sooner terminatzd under and i n  

accordance with any of the  provisions herein contained 

providing f o r  such termination. 

1 . 7  No Merger. In  t h e  event Tenant s h a l l  exercise  i t s  

s a i d  purchase option and become the  fee  owner of the Hotel  

Parcel ,  o r  i n  t h e  event Tenant o r  any other  persan s h a l l  

hold both fee  t i t l e  t o  the  Hotel Parcel  and the Tenant 's  in- 

t e r e s t  under t h i s  Lease, t h e  s a i d  fee  t i t l e  and the  s a i d  

leasehold i n t e r e s t  s h a l l  no t  merge, but s h a l l  remain separ-  

a t e  and d i s t i n c t ,  and no such common holding of sa id  f e e  

t i t l e  and t h e  said leasehold i n t e r e s t  s h a l l  terminate,  

modify, l i m i t  o r  impair any mortgage on t h i s  Lease o r  on 

Tenant 's  leasehold i n t e r e s t .  

1 .8  Lessor 's  Reserved Rights. Lessor hereby reserves  

~ the  following r i g h t s  f o r  the  benef i t  of the  Ramp Parcel :  

1 a. The exclusive r i g h t s  ( i )  t o  encroach unto the  

I Hotel Parcel  f o r  the  p i e r s ,  foundations, columns, and 

1 foot ings  of t h e  nor theaster ly  wall  of the Ranp (which 

nay be common with o r  separate from t h e  p i e r s ,  founda- 

t ions ,  c o l u i i s  o r  foot ings  f o r  the  southwesterly wa l l  

of the  Hotel ) ,  and f o r  any other  building component o r  

I bui lding elemect of the Ranp which mzy overhazg o r  en- 

croach unto the  Hotel Parce l ,  from time t o  time, in -  

cluding without l i m i t a t i o n ,  the  f lashings ,  cornices ,  

I f a s c i a ,  mechanical equipment, pipes o r  drains of t h e  

Ramp, f o r  so long as the  Ramp s h a l l  stand and as  the  



same may be altered, modified or reconstructed from 

time to time, and (ii) to connect, embed or insert and 

maintain any said component or element to or into the 

southwesterly wall of the Hotel, but not higher on said 

wall than the roof level of the Ramp, for so long as 

the Hotel and any alteration, modification or recon- 

struction thereof shall stand and the structural in- 

tegrity thereof is not impaired. The right created in 

(ii) is not an easement of support in the Hotel for the 

benefit of the Ramp. 

b. The non-exclusive right, for so long as the 

Ramp shall stand, as the same may be altered, modified 

or reconstructed from time to time, for all customers, 

employees, agents and business invitees at the Ramp 

(hereinafter, collectively, "Ramp Customers") and their 

motor vehicles to use and to pass over, across and upon 

all driveways which are existing from time to time on 

the Hotel Parcel, without hindrance, limitation or re- 

striction, in order to have free ingress to the Ramp 

from Nicollet Avenue, or the public street replacing 

Nicollet Avenue, by whatever name called. 

c. The non-exclusive right for Ramp Customers to 

use and to pass over, across and upon all public hall- 

ways, corridors, stairways and stairwells of the Hotel; 

all public passages between the Ramp and the Hotel; all 

public elevator lobbies connecting the Ramp and the 

Hotel; and other public areas as shall be constructed 

or which are existing from time to time in the Hotel, 

for so long as the Hotel shall stand, as the same may 

be altered, modified or reconstructed from time to 

time, and the right to use all public elevators and 

escalators therein, all without hindrance, limitation 
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o r  r e s t r i c t i o n ,  except as  here in  provided, i n  order t o  

have f r e e  ingress  and egress from, t o  and between t h e  

Hotel and t h e  Ramp. Nothing i n  t h i s  subparagaph c.  

s h a l l  l i m i t  t h e  r i g h t  of Tenant t o  impose s a i d  r e s t r i c -  

t ions  on use of t h e  Hotel publ ic  areas  as  may reason- 

ably be required f o r  s a f e t y  and f o r  secur i ty  purposes. 

d. The exclusive r i g h t  f o r  Lessor, i t s  agents 

and employees t o  e n t e r  upon t h e  Hotel ,  f o r  so long as  

the Hotel s h a l l  s tand,  a s  the  same may be a l t e r e d ,  

modified o r  reconstructed from time t o  time, and onto 

the  Hotel Parcel  without hindrance, l i m i t a t i o n  o r  

r e s t r i c t i o n ,  except as here in  provided, when necessary 

i n  order t o  maintain,  r e p a i r ,  a l t e r ,  reconst ruct  o r  

modify any bui lding component o r  building element of 

the  Ramp (as t h e  sane may be a l t e r e d ,  modified o r  

reconstructed from time t o  t i n e )  including,  without 

l imi ta t ion ,  i t s  s t r u c t u r a l  p a r t s ,  i t s  e levators  and i t s  

foundations. Any such en t ry  upon the  Hotel o r  Hotel 

Parcel  s h a l l  be i n  a manner which does no damage o r  

in jury  t o  the  Hotel and does not unreasonably i n t e r f e r e  

with business a t  the  Hotel o r  with Hotel Guests ( as  

hereinbefore defined) and each en t ry ,  except f o r  an 

emergency s i t u a t i o n ,  s h a l l  be only upon t h i r t y  (30) 

days' p r i o r  no t i ce ,  o r  more. 

1 .9  Maintenance and Other Obligations of Lessor and 

Tenant. Notwithstanding the  easements s e t  f o r t h  i n  subpzra- 

graphs a. through g,  of Paragraph 1.1 hereof and the  re-  

c iprocal  reserved r i g h t s  s e t  f o r t h  i n  subparagraphs a. 

through d. of Paragraph 1.8 hereof:  ( i )  Tenant s h a l l ,  a t  

i t s  expense, maintain a l l  bui ld ing components and bui lding 

elements of the Hotel and Lessor s h a l l ,  a t  i t s  expense 

. . 
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(subject to the provisions of the Public Parking Facility 

Management Agreement) maintain all. building components and 

building elements of the Ramp; (ii) Tenant shall at its 

expense maintain all driveways, public areas, elevators and 

escalators existing on the Hotel Parcel and Lessor shall, at 

its expense (subject to said provisions) maintain all 

driveways, public areas, elevators and escalators existing 

on the Hotel Parcel; (iii) Tenant shall maintain, at its 

expense, all tennis and/or other facilities on the roof of 

the Ramp. As used herein, maintain shall mean the obliga- 

tion to provide all structural and non-structural main- 

tenance and repair, custodial care and supervision, and to 

keep in force the insurance coverages or self-insurance 

required herein, or in the Public Parking Facility Manage- 

ment Agreement. 

ARTICLE I1 

2.1 Rent Formula. As rent hereunder, Tenant shall pay 

to Lessor, in the manner and at the times hereinafter pro- 

vided, a sum equal to twenty percent (20%) of the amount, if 

any, by which the Annual Net Operating Income of the Hotel 

exceeds One Million Five Hundred Thousznd and No/lOO Dollars 

($1,500,000.00). As used herein, Annual Net Operating In- 

come of the Hotel shall mean the gross receipts received 

from the operation of the Hotel (including the merchandise 

mart, exhibition areas, health club and associated restau- 

rants, shops and facilities) and from the operation of 

facilities on the roof of the Ramp during each fiscal year 

of Tenant, reduced by: (i) all operating expenses of the 

Hotel (including the merchandise mart, exhibition areas, 

health club and associated restaurants, shops and facilities) 



and of facilities on the roof of the Ramp and all insurance 

premiums and reserves for furniture, fixtures and equipment 

paid or accrued during said year in accordance with gener- 

ally accepted accounting practices; (ii) all sales and 

excise taxes, including, without limitation, all taxes 
, 

imposed on the sale of food, beverages, tobacco and other 

items and services, taxes imposed on the rental of rooms or 

other facilities, and all entertainment or admission taxes, 

and all taxes collected and remitted to any public author- 

ity; (iii) all real estate taxes, ad valorem taxes and 

special assessments (including interest) paid or accrued 

during said year pursuant to Paragraph 3.1 hereof; and (iv) 

all interest and principal paid or accrued during said year 

on any debt or debts which are at any time and from time to 

tine secured by a mortgage, deed of trust or similar secur- 

ity instrument, encumbering the Hotel or this Lease, or 

encumbering the furniture, fixtures or equipment therein and 

thereon, whether such mortgage, deed of trust or similar 

security instrument be a first or subsequent, junior lien. 

(Any said mortgage, deed of trust or similar security in- 

strument encumbering the Hotel or this Lease [but not encum- 

bering only said furniture, fixtures or equipment] is re- 

ferred to herein as a mortgage on this Lease or, synony- 

mously, a mortgage on Tenant's leasehold interest, and the 

mortgagee, beneficiary or secured party is referred to 

herein as the holder of a mortgage on this Lease or Tenant's 

leasehold interest hereunder.) Provided, however, in no 

event shall item (iv), wkFch is the annual reduction for 

payments of debt: principal and interest, be an amount less 

than the highest annual amount of principal and interest 

paid or payable during any one of the three (3) full fiscal 

years of Tenant commencing after the opening of the Hotel 



on any loan o r  loans secured by any s a i d  f i r s t  and/or subse- 

quent l i e n  o r  l i e n s .  As used herein ,  operating expenses of 

the  Hotel s h a l l  include each and every amount paid o r  ac- 

crued fo r  operating and maintaining the  Hotel and the  f a c i l -  

i t i e s  on the  roof of the  Ramp, including,  wi thout  l i m i t a -  

t i o n ,  a l l  management and concession fees  and commissions and 

a l l  management incent ive  fees paid by Tenant, Annual Net 

Operating Income s h a l l  be determined before reduction f o r  

any Federal, Stare  o r  municipal income t a x ,  o r  gross re -  

ce ip t s  o r  o ther  t a x  i n  l i e u  of income tax.  

2.2 Rent Payment. Tenant s h a l l  pay sa id  r e n t  t o  

Lessor annually. The annual period f o r  r e n t  payment s h a l l  

be the  f i s c a l  year of Tenant, a s  i n  e f f e c t  from time t o  

time. Said annual r e n t  s h a l l  be paid no t  l a t e r  than the  one 

hundred twentieth (120th) day following the  end of each sa id  

f i s c a l  year. In  t h e  event of any change i n  s a i d  f i s c a l  

year ,  o r  i n  t h e  event the  term of t h i s  Lease s h a l l  terminate 

during any sa id  f i s c a l  year,  because of an exercise  of t h e  

purchase option,  o r  otherniise, an appropriate,  r a t a b l e  

adjustment s h a l l  be made i n  the  calcula t ion of r e n t  f o r  t h e  

period o r  periods which i s  o r  a r e  l e s s  than a f u l l  f i s c a l  

year. 

2 .3  Audit and Records. For t h e  purpose of permit t ing 

v e r i f i c a t i o n  of ren t  due t o  Lessor, Tenant s h a l l  keep t r u e  

and accurate books, records and accounts which s h a l l  d i s -  

c lose  a l l  information required t o  deternine ren t  hereunder 

including,  without l imi ta t ion ,  a l l  records kept i n  the  

ordinary course of business by Tenant and re la ted  t o  t h e  

Hotel. Tenant s h a l l  keep and preserve s a i d  books, accounts 

and records f o r  a period of a t  l e a s t  t h i r t y - s i x  ( 3 6 )  months 



following the  end of each f i s c a l  year f o r  which ren t  i s  

payable. Not l a t e r  than the  one hundred twentieth (120th) 

day following the  end of each sa id  f i s c a l  year,  Tenant s h a l l  

del iver  t o  Lessor a statement of income and expense of the  

Hotel during s a i d  f i s c a l  year ,  c e r t i f i e d  as  cor rec t  by an 

independent c e r t i f i e d  public accountant. Lessor s h a l l  have 

the r i g h t  a t  any time during normal business hours, upon ten  

(10) days' p r i o r  n o t i c e  t o  Tenant, a t  Lessor's expense: t o  

examine and/or aud i t  a l l  sa id  books, records and accounts 

and t o  examine Tenant's income t a x  re turns  prepared i n  the  

ordinary course of business and Tenant's statements of 

f inanc ia l  condit ion,  so prepared, a l l  i n  a manner wnich does 

not  unreasonably i n t e r f e r e  with the  business of t h e  Hotel. 

ARTICLE I11 

3 .1  Tenant t o  Pay Taxes. As fu r the r  considerat ion f o r  

t h i s  Lease, Tenant s h a l l  pay a l l  r e a l  e s t a t e  and ad valorem 

taxes as  a r e  l ev ied ,  assessed o r  imposed upon the  Hotel 

(and, i f  imposed, upon any appurtenant easement o r  upon 

Tenant's use of t h e  roof of the  Ramp), including a l l  in -  

s ta l lments  of spec ia l  assessments, together with i n t e r e s t  

thereon, payzble i n  the  year following the  year i n  which 

t h i s  Lease i s  executed. 

3 . 2  Time of Payment of Taxes and Receipts. Tenant 

s h a l l  pay a l l  s a i d  taxes and assessments i n  each and every 

ins tance a s  the  szne become payable and before any fLne, 

penalty o r  i n t e r e s t  under the  laws from time t o  time i n  

force  nay be added the re to  f o r  nonpayment thereof ,  excepting 

only i n t e r e s t  on deferred instal lments of spec ia l  assess-  

ments, and excepting payments which a r e  delayed pursuant t o  



the  next following paragraph hereof. The holder of any 

mortgage on t h i s  Lease s h a l l  have no personal l i a b i l i t y  f o r  

any s a i d  t a x  o r  assessment u n t i l  and unless s a i d  holder 

s h a l l  become Tenant hereunder. 

3.3 Tenant May Contest Taxes. Tenant s h a l l  not  be re-  

quired t o  pay any s a i d  t a x  o r  assessment f o r  so long as  

Tenant s h a l l  i n  good f a i r h  contes t  the  same o r  the  v a l i d i t y  

thereof by appropriate l e g a l  o r  administrat ive proceedings, 

and provided Tenant s h a l l  make the  payments o r  p a r t i a l  

payments (but i n  no event l e s s  than the taxes paid  i n  the 

immediately preceding year)  of any sa id  t ax  o r  assessment 

required i n  order t o  pursue any sa id  l ega l  o r  adminis t ra t ive  

proceeding. Tenant s h a l l  pay any sa id  contested t a x  o r  

assessment when the  amount thereof has been f i n a l l y  de te r -  

mined . 

3.4 Use. Throughout the  term and any extended term of 

t h i s  Lease, Tenant s h a l l  use s a i d  demised premises only i n  

accordance with the aforesaid  Development Plan f o r  D i s t r i c t  

51, Provided, however, following the  closing of the  pur- 

chase thereof pursuant t o  t h e  purchase option s e t  f o r t h  i n  

Paragraph 1 .5  hereof,  the re  s h a l l  be no l imi ta t ion  on the  

use of s a i d  demised premises (other than such l i m i t a t i o n s  as 

a r e  imposed by the  zoning laws of the  City of Minneapolis). 

ARTICLE IV 

4.1 T i t l e  Insurance and S i t e  Improvements by Lessor. 

Commencing promptly a f t e r  execution hereof,  Lessor, a t  i t s  

s o l e  cost  and expense, s h a l l  do each of the following items 

(unless previously done), a l l  i n  accordance with s a i d  



Development Agreement between Lessor and Tenant: 

a. Cure any defect or exception to Lessor's mar- 

ketable title to said demised premises or to the Ramp 

Parcel. 

b. Complete the removal of any and all above 

grade buildings, structures and other improvements then 

existing on the Hotel Parcel, including the removal of 

slabs and foundations thereof. Lessor is not in any 

way responsible for removing any subsurface obstruc- 

tions on the Hotel Parcel. If subsurface obstructions, 

not to be removed by Lessor, should present themselves 

in the course of construction by Tenant, then it is the 

sole responsibility and obligation of Tenant to take 

the necessary actions and bear necessary expenses to 

repair and remedy whatever problems are caused by such 

obstructions. 

c. Commence and diligently pursue the construc- 

tion and installation of: all curbs, curb cuts, gut- 

ters, sidewalks, landscaping and other improvements on 

Grant Street, LaSalle Avenue, said Outlot B, and on 

Nicollet Hall as shall be necessary to complete the 

requirements of said Development Agreement not later 

than the dates set forth therein, and in no event later 

than the date Tenant is entitled to a certificate of 

completion, as provided in Paragraph 5.3 hereof, 

d. Secure a Lot division of Lot 1, Block 6, 

Loring Park Development First Addition, as required by 

szid Development Agreement and ccmmence and diligently 

pursue any subsequent new division required by any 

change in the legal descriptions of the Hotel and Ramp 

Parcels, pursuant to Paragraph 1.2 hereof, 



4.2 Completion and Coordination of Work. All of the 

work and utility improvements set forth in subparagraphs b. 

through d. of the foregoing paragraph shall be undertaken, 

diligently pursued and completed by Lessor, in coordination 

with Tenant's construction work on the Hotel and in accord- 

ance with said Development Agreement. 

ARTICLE V 

5.1 Eotel Construction. Commencing not later than the 

time required in said Development Agreement, Tenant shall 

commence and diligently pursue to completion the construc- 

tion of the Hotel, all in accordance with said Development 

Agreement. The Hotel shall be constructed according to the 

plans and specifications therefor. In said construction, 

Tenanc shall be bound by and do a11 of the following: 

a. Complete said construction as required and 

pay for all labor performed and materials furnished, 

when due and payable. 

b. Keep said demised premises free and clear of 

all liens for labor performed and materials furnished 

and defend, at its sole cost and expense, each and 

every lien asserted or filed against said demised 

premises, and pay each and every judgment made or given 

against said demised premises, on account of any such 

lien. Provided, however, Tenant shall not be required 

to pay, remove or discharge any materialmen's or mech- 

anic's lien or judgrnent against said demised premises 

so long as Tenant shall in good faith contest the same 

or the validity thereof by proper legal proceedings, 

Pending any such legal proceedings, Lessor shall not 

pay, remove or discharge such materialmen's or 



mechanic's l i e n  o r  judgment thereby contested.  

c. Indemnify a n d s a v e L e s s o r h a r m l e s s  o f ,  from 

and agains t  any and every claim, demand, ac t ion ,  cause 

of ac t ion ,  o r  charge, including reasonable a t to rneys '  

fees incurred by Lessor, a r i s i n g  out of o r  connected 

with o r  a l leged t o  a r i s e  out of o r  t o  be connected wi th  

any a c t  o r  omission of Tenant, o r  any agent,  employee, 

contractor  o r  subcontractor of Tenant i n  o r  about sa id  

demised premises. 

d. Procure, o r  cause i t s  general  contractor  t o  

procure, before enter ing onto s a i d  demised premises, 

and maintain i n  f u l l  force  u n t i l  a l l  work f o r  and of 

s a i d  construction i s  f u l l y  completed: ( i )  a pol icy of 

comprehensive general  l i a b i l i t y  insurance w r i t t e n  by a 

company l icensed t o  do business i n  Minnesota, indem- 

ni fying Lessor (as an addi t ional  insured) agains t  l i a -  

b i l i t y  f o r  in ju ry  a r i s i n g  out of o r  i n  any way connect- 

ed wi th ,  o r  a l leged t o  a r i s e  out of o r  i n  any way be 

connected with any sa id  work, with l i m i t s  of l i a b i l i t y  

not  l e s s  tha2 $1,000,000,00 f o r  each occurrence of 

in ju ry  o r  death t o  one o r  more than one person, and 

$300,000.00 with respect  t o  each occurrence of damage 

t o  property;  ( i i )  such workmen's compensation o r  o ther  

insurance a s  may be required by t h e  laws of Minnesota, 

f u l l y  protect ing Lessor; and ( i i i )  a pa l i cy  of so- 

ca l l ed  "Builder 's  Risk - Completed Value Basis" with a 

l i m i t  of coverage equal t o  100% of the  estimated value 

of the  improvements a t  t h e  time of completion, which 

pol icy s h a l l  be payable i n  case of l o s s  t o  Tenant and 

the holder of any mortgage on t h i s  Lease. Upon wr i t t en  

request ,  Tenant s h a l l  provide t o  Lessor a c e r t i f i c a t e  

of the  insurance i n  (i) o r  ( i i ) ,  which c e r t i f i c a t e  



shall state that said insurance may not be cancelled or 

the coverage changed without thirty (30) days' prior 

written notice to Lessor. 

5.2 Certificate of Completion. Tenant's work in con- 

struction of the Hotel shall be deemed complete at such time 

as Tenant is issued a certificate of completion, in accord- 

ance with said Development Agreement. 

ARTICLE VI 

6.1 Tenant to Pay for Utilities. Tenant shall fully 

and promptly pay when due all utility charges for all ser- 

vices furnished to the Hotel during the full term of this 

Lease, including without limitation, water, gas, electricity 

and sewage disposal; provided, however, Tenant shall not be 

responsible for any sewer availability charge waived under 

said Development Agreement. 

6.2 Tenant May Enlarge, etc. Tenant, at any time or 

times after the issuance of the certificate of completion 

and during the term of this Lease, may conscruct any addi- 

tion to the Hotel, or may alter, enlarge, remodel or extend 

the same, provided such construction, alteration, enlarge- 

ment, remodeling or extension is done in accordance with the 

conditions of this Lease. Tenant at any time or times dur- 

ing the term of this Lease may alter, enlarge, remodel or 

extend any facilities on the roof of the Ramp, or may add 

new facilities, which are approved by Lessor, which approval 

shall not be areasonably withheld. Lessor shall initi-ally 

construct the Ramp in accordance with the Development Agree- 



6 . 3  Repair o r  Rebuilding of St ructures .  Whenever and 

so o f t en  a s  Tenant s h a l l  const ruct  an addi t ion t o  o r  a l t e r ,  

enlarge,  remodel o r  extend the  Hotel o r  any improvement on 

s a i d  roof,  Tenant s h a l l  i n  each instance f u l l y  comply wi th  

the  provisions contained i n  subparagraphs a. through d, of 

Paragraph 5 , l  hereof.  

6.4 Tenant t o  Indemnify Lessor. Tenant s h a l l  keep the  

Hotel and a l l  f a c i l i t i e s  on sa id  roof i n  good r e p a i r  and 

s a f e  condit ion,  and i n  f u l l  compliance with a l l  laws, o rd i -  

nances and regula t ions  from time t o  time a f f e c t i n g  t h e  same, 

including a l l  b o i l e r s  and e leva to r s  (other than e l e v a t o r s  

which a r e  a p a r t  of t h e  Ramp), and s h a l l  indemnify and save 

Lessor harmless aga ins t  each and every claim, demand, 

ac t ion ,  cause of a c t i o n  and charge, including cos t  and 

reasonable a t to rneys '  f ees  incurred by Lessor, and a r i s i n g  

out of o r  i n  any way connected with,  o r  a l leged t o  a r i s e  out  

of o r  i n  any way be connected with, the  f z i l u r e  of  Tenant t o  

keep any of the  foregoing i n  a l l  respects  a s  he re in  pro- 

vided. 

6 .5  General L i a b i l i t y  Insurance. During t h e  e n t i r e  

term of t h i s  Lease, Tenant s h a l l  obtain and keep i n  f u l l  

force  and e f f e c t  a t  i t s  s o l e  expense a pol icy  of comprehen- 

s ive  public l i a b i l i t y  insurance with respect  t o  s a i d  demised 

premises, wi th  a responsible  casual ty  o r  indem'ity company 

l icensed t o  do business i n  Minnesota, under which pol icy  

Lessor s h a l l  be named as an addi t ional  insured,  and with 

l i m i t s  of l i a b i l i t y  n o t  l e s s  than $1,000,000.00 f o r  each 

occurrence of i n j u r y  o r  death t o  one o r  more than one person 

and $300,000.00 wi th  respect  t o  damage t o  proper ty ,  Tenant 

s h a l l  a l s o  place  and ca r ry  b o i l e r  insurance with such a 



c a s u a l t y  o r  indemnity company I n  an amount no t  l e s s  than 

$100,000.00 l o s s  p e r  a c c i d e n t .  Upon r e q u e s t ,  Tenant s h a l l  

p rov ide  Lessor  wi th  a  c e r t i f i c a t e  of  s a i d  i n su rance ,  con- 

t a i n i n g  a  p rov i s ion  t h a t  t he  p o l i c y  o r  p o l i c i e s  may no t  be 

c a n c e l l e d  o r  changed i n  coverage wi thout  t h i r t y  (30 )  d a y s '  

p r i o r  n o t i c e .  

6 . 6  F i r e  Insurance .  Tenant s h a l l  keep t h e  Hote l  and 

t h e  improvements on s a i d  roof  and o t h e r  improvements con- 

s t r u c t e d ,  e r e c t e d  o r  made by Tenant upon s a i d  demised 

p remise s ,  insured  under a  s t anda rd  form of f i r e  i n su rance  

p o l i c y ,  wi th  f u l l  extended coverage endorsement added,  a s  

from t ime t o  time i s sued  i n  Minnesota, wi th  coverage equa l  

t o  n o t  l e s s  than  e i g h t y  pe rcen t  (80%) of t h e  f u l l  r e p l a c e -  

ment v a l u e  of t he  Hote l  and s a i d  improvements. Sa id  pol icy.  

s h a l l  be payable i n  ca se  of  l o s s  t o  Tenant and t he  ho lde r  of  

any mortgage on t he  demised premises .  I n  case  of  l o s s  o r  

damage from any of t he  hazards  covered by s a i d  p o l i c y ,  Ten- 

a n t  and/or t he  ho lde r  of any mortgage on t he  demised prem- 

i s e s  o r  on t he  Hotel  s h a l l  be e n t i t l e d  t o  r e c e i v e  t h e  e n t i r e  

p roceeds ,  t o  be used a s  h e r e i n  provided.  

6 . 7  Damage Not t o  Terminate  Lease. Should t h e  Hotel 

be damaged o r  des t royed  by any cause ,  such damage o r  de s -  

t r u c t i o n  s h a l l  no t  e f f e c t  a  c a n c e l l a t i o n  o r  t e rmina t i on  o f  

t h i s  Lease.  

6 . 8  Rebuilding A f t e r  Des t ruc t i on .  I n  ca se  t h e  Hote l  

o r  any improvement on t he  roof  of  t he  Ramp s h a l l  be i n j u r e d  

o r  de s t royed  by f i r e  o r  o t h e r  c a s u a l t y  which i s  a  r i s k  i n -  

su r ed  by t he  insurance  r e f e r r e d  t o  i n  Paragraph 6 . 6  h e r e o f ,  

Tenan t ,  a s  soon a s  p o s s i b l e  a f t e r  t h e  d a t e  of such i n j u r y  o r  



d e s t r u c t i o n ,  s h a l l  commence t o  r e p a i r ,  r e s t o r e  o r  r e b u i l d  

s a i d  Hotel  o r  improvement un l e s s  Tenant s h a l l  be r equ i r ed  by 

t h e  terms of  any mortgage on the  demised premises t o  pay over 

a l l  o r  any p o r t i o n  of t he  proceeds of  t h e  insurance  r e f e r r e d  

t o  i n  Paragraph 6 . 6  he reo f .  In  t h e  event  s a i d  mortgage so  

p rov ides ,  then Tenant s h a l l  have no o b l i g a t i o n  except  a s  s e t  

f o r t h  t h e r e i n .  I n  t h e  event  such i n j u r y  o r  d e s t r u c t i o n  

s h a l l  t ake  p l ace  dur ing  the  l a s t  t e n  (10 )  yea r s  of  t he  

i n i t i a l  term of t h i s  Lease, o r  du r ing  e i t h e r  t he  f i r s t  (1st) 

o r  second (2nd) extended term of t h i s  Lease,  then Tenant 

s h a l l  have no duty  t o  r e p a i r ,  r e s t o r e  o r  r ebu i ld  a s  a f o r e -  

s a i d  ( u n l e s s  s o  r equ i r ed  by s a i d  mortgage) and t h e  proceeds 

of s a i d  insurance  s h a l l  be payable t o  Tenant and any holder  

of s a i d  mortgage, a l l  i n  accordance wi th  s a i d  mortgage. 

Provided,  however, Tenant s h a l l  n o t ,  i n  any e v e n t ,  l eave  the  

Hotel  P a r c e l  i n  a  dangerous,  hazardous o r  uns igh t ly  condi-  

t i o n  fo l lowing  any such i n j u r y  o r  d e s t r u c t i o n ;  and,  provided 

f u r t h e r ,  i n  t h e  event  t he  roof of  t h e  Ramp s t i l l  e x i s t s  

fo l lowing  any s u b s t a n t i a l  i n j u r y  o r  d e s t r u c t i o n  t o  an i m -  

provement thereon  s o  t h a t  t h e  same i s  not  u s a b l e ,  Tenant 

s h a l l ,  a t  L e s s o r ' s  r e q u e s t ,  remove what remains of  t h e  

i n j u r e d  o r  des t royed  improvement. 

Notwithstanding t h e  foregoing ,  i n  t he  event  t h a t  

t h e  Hotel  be rendered s u b s t a n t i a l l y  unusable by a  s a i d  f i r e  

o r  o t h e r  c a s u a l t y  and n e i t h e r  Tenant nor  t he  ho lde r  of any 

mortgage on t h i s  Lease,  w i th in  t h r e e  (3 )  yea r s  fo l lowing  the  

d a t e  of  a  s a i d  f i r e  o r  o t h e r  c a s u a l t y ,  s h a l l  have commenced 

t o  r e s t o r e  o r  r e b u i l d  t he  Ho te l ,  then Tenant s h a l l  be deemed 

t o  be i n  breach hereunder  and Lessor s h a l l  have t h e  r i g h t  t o  

te rmina te  t h i s  Lease, i n  accordance wi th  Paragraph 8.1 

h e r e o f ,  and s u b j e c t  t o  t h e  p rov i s ions  of  Paragraph 7 . 5  

he reo f .  



ARTICLE VII 

7.1 Subleasing and Assignment. Tenant's right, prior 

to issuance of said certificate of completion, to sublease 

all or any portion of the Hotel; to assign this Lease and to 

grant concessions and licenses shall be governed by said De- 

velopment Agreement, Provided, however, notwithstanding any 

prohibition on assignment without Lessor's approval (prior 

to completion) contained in said Development Agreement, 

Tenant shall have the right, without said consent, to assign 

this Lease as additional security to any construction or 

permanent lender. Tenant shall, subsequent to the time it 

is entitled to the issuance of the said certificate of com- 

pletion, have the unrestricted right to sublet all or any 

part of the Hotel and/or tennis courts and roof facilities, 

or to assign this Lease and Ten2nt's interest hereunder to 

any party, without the consent of Lessor. 

Mortgage of Tenant's Interest. Tenant shall have 

the unrestricted right to mortgage Tenant's leasehold inter- 

est subject, however, to the limitations hereof. 

7.3 Lessor Not to Mortgage, etc. Lessor shall not to 

any extent encumber the fee title to the Hotel Parcel by 

mortgage, deed of trust or like security instrument, and 

shall allow no other lien or encumbrance to attach thereto. 

In the event any such lien or encumbrance shall exist. 

Tenant ehall have the right, but not the obligation, to 

remove the same and deduct the cost of such removal, in- 

cluding reasonable attorney's fees, from the rent next due 

hereunder or (at Tenant's option) from the purchase price 

to be paid upon a purchase of the Hotel Parcel after 



exercise  of the  purchase option,  pursuant t o  Paragraph 1 .5  

hereof. 

Lessor s h a l l  continuously, f o r  so long as  the  Ramp 

s h a l l  s tand,  use the  land a t  the  corner of Grant S t r e e t  and 

the  Nicol le t  Mall a s  a public open space, s h a l l  maintain the 

same and the  landscaping thereon i n  an a t t r a c t i v e  manner, 

and s h a l l  not  change any aspect thereof ,  or  any improvement 

o r  decoration,  such as sculpture o r  o ther  ameni ty  thereon, 

without the  consent of Tenant, which consent s h a l l  not  be 

unreasonably withheld. 

7.4 Notice of Leasehold Mortgage. No holder of a 

mortgage on t h i s  Lease s h a l l  have the  r igh t s  or  benef i t s  s e t  

f o r t h  i n  t h i s  Ar t i c le ,  nor s h a l l  the  provisions of t h i s  

A r t i c l e  be binding upon Lessor, unless and u n t i l  the name 

and address of sa id  holder s h a l l  have been delivered t o  

Lessor. 

7.5 Notice of Default t o  Wortgagee and Cure, e t c .  

Following the  issuance of a s a i d  c e r t i f i c a t e  of completion: 

a. Lessor, upon not i fying Tenant of any defau l t  

pursuant t o  the  provisions of Paragraph 8 .1  hereof o r  

pursuant t o  any other no t ice  under t h i s  Lease, s h a l l  

a l so  serve a copy of sa id  not ice  upon the  holder of any 

mortgage on t h i s  Lease, and no not ice  by Lessor t o  

Tenant hereunder s h a l l  be deemed t o  have been duly 

given unless and u n t i l  sa id  holder has been so n o t i -  

f i ed .  

b. Any s a i d  holder,  i n  the  event Tenant s h a l l  be 

i n  de fau l t  hereunder, s h a l l ,  within the period and 

otherwise as  herein provided, have the  r i g h t  t o  remedy 

such defau l t ,  o r  cause the  same t o  be remedied, and 
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Lessor s h a l l  accept such remedy o r  performance by o r  a t  

the ins tance of s a i d  holder a s  i f  t h e  same had been 

made by Tenant. 

c. For the  purposes of t h i s  A r t i c l e ,  no event of 

defaul t  s h a l l  be deemed t o  e x i s t  under Paragraph 8 . 1  

hereof i n  respect  of a c t s  t o  be done, o r  of conditions 

t o  be remedied, i f  s t eps  s h a l l ,  i n  good f a i t h ,  have 

been commenced within the  time permitted therefor  t o  

cure the  same and s h a l l  be prosecuted t o  completion 

d i l i g e n t l y  and continuously a s  i n  s a i d  Paragraph 8 .1  

provided. 

7 .6  Mortgagee's Right t o  Extend. I n  the  event Tenant 

s h a i l  f a i l  o r  refuse  t o  extend t h i s  Lease f o r  a f i r s t  (1s t )  

or  second (2nd) extended term by f a i l i n g  o r  refus ing t o  

exercise e i t h e r  r i g h t  and option under Paragraph 1 .4  hereof,  

the holder of a mortgage on t h i s  Lease o r  on Tenant's lease- 

hold i n t e r e s t  s h a l l  have t h e  r i g h t  and option,  upon wr i t t en  

request given t o  Lessor, t o  obta in  from Lessor a new lease  

f o r  sa id  demised premises, together wi th  a grant of the  ap- 

purtenant easements, f o r  the  applicable extended term i n  

accordance with and upon the  following terms and condi- 

t ions  : 

Said holder s h a l l  give sa id  request  not  l a t e r  than 

the n i n e t i e t h  (90th) day a f t e r  the  expira t ion of the  

time f o r  exercise  by Tenant of the  option f o r  t h e  

applicable extended term, and on t h e  one hundred twen- 

t i e r h  (120th) day a f t e r  sa id  expire t ion,  Lessor and 

said  holder,  o r  s a i d  holder ' s  designee o r  nominee, 

s h a l l  enter  i n t o  a new lease  f o r  s a i d  demised premises, 

Said new lease  s h a l l  be entered i n t o  a t  t h e  reasonable 

cost  and expense of the  tenant thereunder, s h a l l  be 



ef fec t ive  as  of the  date of termination of the  then 

current term of t h i s  Lease and s h a l l  be a t  the  r e n t  and 

upon a l l  the  t e n s ,  condit ions and covenants here in  

contained, including t h e  r i g h t  t o  purchase and any 

r i g h t  t o  any fu r the r  extended term. 

In the  event more than one holder of a mortgage on 

t h i s  Lease s h a l l  make a sa id  request  f o r  a new l e a s e ,  then,  

of the  requesting holders ,  only the  holder of the mortgage 

having p r i o r i t y  (or  i t s  designee o r  nominee) s h a l l  be en- 

t i t l e d  t o  a sa id  new lease ;  and t h e  requests received from 

other  holders s h a l l  be of no force  o r  e f f e c t  and s h a l l  not  

be honored by Lessor. P r i o r i t y  under the  preceding sentence 

s h a l l  be determined by recording date ,  unless the re  i s  an 

agreement of record a l t e r i n g  t h e  p r i o r i t y  of mortgages on 

t h i s  Lease a s  es tabl ished by recording date,  i n  which event: 

the  p r i o r i t i e s  es tabl ished i n  s a i d  agreement s h a l l  control .  

7 .7  Mortgagee's Consent t o  Ffodification Required. No 

agreement between Lessor and Tenant modifying, cancel l ing,  

amending o r  surrendering t h i s  Lease s h a l l  be e f fec t ive  

without the  p r i o r  wr i t t en  consent of the  holder of each 

mortgage on t h i s  Lease. A termination pursuant t o  Section 

8 .1  hereof s h a l l  not  be deemed an agreement between Lessor 

and Tenant cancell ing o r  surrendering t h i s  Lease. 

7.8 Release of Mortgagee from Continuing L i a b i l i t y .  

Following t h e  issuance of a c e r t i f i c a t e  of completion, i f  

the  holder of any mortgage on t h i s  Lease s h a l l  acquire t i t l e  

t o  Tenant's i n t e r e s t  i n  t h i s  Lease, by foreclosure of a 

mortgage thereon o r  by assignment o r  conveyance i n  Lieu of 

foreclosure o r  i f  s a i d  holder s h a l l  acquire the  t enan t ' s  

i n t e r e s t  under a new lease  pursuant t o  Paragraph 7.6 hereof,  
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said holder may assign said title, this Lease or said new 

lease and shall thereupon be released from all liability for 

the performance or observance of the tens, covenants and 

conditions hereunder or in said new lease contained and on 

tenant's part to be performed and observed from and after 

the date of such assignment, provided that Lessor shall 

receive notice of such assisment, together with the name 

and address of the assignee. 

7.9 Estoppel Certificate from Lessor. Upon Tenant's 

written request, Lessor shall provide to any lender who hss 

issued a commitment for permanent or construction financing 

of the Hotel, to the holder of any mortgage on this Lease, 

or to the assignee of any said holder, Lessor's written 

certificate, in recordable form, stating: 

a. This Lease (and specified modifications or 

amendments, if any) constitute the entire lease agree- 

ment and that this Lease is in full force and effect; 

b. That no notice has been sent to Tenant of any 

default, which default has not been cured (or, if such 

is not the case, the nature of any alleged default). 

The preparation and recording of said certificate shall be 

at the sole expense of Tenant. 

7.10 Modifications Required bg Kortgagee. It is Ten- 

ant's intention to mortgage this Lease in order to secure 

financing to construct the Hotel. Consequently, Tenant may 

notify Lessor of any requesc for the amendment or modifica- 

tion of this Lease (to remove or change any term, condition 

or covenant herein contained, or to edd any new term, condi- 

tion or covenant) made by lender who has issued the tempor- 

ary or permanent financing commitment for construction of 
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the Eotel ,  which amendment o r  modification i s  a condit ion 

precedent t o  the  closing of any sa id  f inancing,  In  the  

event Lessor s h a l l  consent t o  sa id  requested amendment o r  

modification, which consent s h a l l  not  be unreasonably with- 

held ,  the  p a r t i e s  s h a l l  amend t h i s  Lease, by a recordable 

amendment. Provided, however, Lessor s h a l l  not be required 

t o  consent t o  a change i n  r e n t  due hereunder, o r  the  term of 

t h i s  Lease; but provided f u r t h e r ,  should any law governing 

sa id  lender i n  s a i d  financing require  a longer minimum term 

than herein provided i n  order t o  make t h i s  Lease l e g a l  

secur i ty  f o r  the  loan t o  be made, then Lessor s h a l l  not  

withhold consent t o  amend t h i s  Lease, t o  provide f o r  s a i d  

required minimum t e n .  

7 . 1 1  Subordination of Lessor 's  I n t e r e s t .  Lessor does 

hereby subordinate fee t i t l e  t o  sa id  demised premises t o  any 

mortgage on t h i s  Lease o r  Tenant's i n t e r e s t  hereunder which 

meets the  requirements of subparagraph a. of Paragraph 7.12 

hereof; and s a i d  fee  t i t l e  t o  s a i d  demised premises i s  2nd 

s h a l l  be subordinate and subject  t o  any mortgage on t h i s  

Lease which meets s a i d  requirements. Said fee  t i t l e ,  to-  

gether with the  easements appurtenant t o  s a i d  demised prem- 

i s e s  (as perpetual  easements), s h a l l ,  upon foreclosure  of 

any mortgage on t h i s  Lease meeting s a i d  requirements, pass 

t o  the  par ty  acquiring t i t l e  t o  t h i s  Lease upon such fore- 

closure. Lessor s h a l l  execute a subordination agreement, 

subs tan t i a l ly  i n  the  form of Exhibit C, attached here to  snd 

by t h i s  reference incorporated hereLn. Lessor s h a l l  c o t  5e 

required t o  execute any instrument which would ob l iga te  

Lessor f o r  the  payment of any indebtedness secured by s a i d  

F-ortgage. 
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7.12 Conditions of Subordination. The subordination 

s e t  f o r t h  i n  the  foregoing Paragraph s h a l l  be on the  follow- 

ing terms and condit ions:  

a. Said mortgage s h a l l  be a f i r s t  l i e n  (includ- 

ing any refinancing secured by a f i r s t  l i e n )  on t h i s  

Lease i n  favor of a responsible lender and must secure 

a debt which i s  f u l l y  payable within the  term of t h i s  

Lease, o r  within any extended term, i f  the  option t o  

extend has been exercised.  Said mortgage may, a t  

Tenant 's  e lec t ion ,  a l s o  secure advances made f o r  the  

acqu is i t ion  of f u r n i t u r e ,  f ix tu res  and equipment f o r  

the  Hotel and f o r  the  roof of the P,amp. 

b. Tenant s h a l l  fu rn i sh  t o  Lessor an accurate 

copy of the  mortgage, deed of t r u s t  o r  secur i ty  i n s t r u -  

ment and the  note o r  notes  secured thereby, and a l l  

o the r  instruments required by the lender. 

7.13 I n  the  event Lessor s h a l l  have been given a 

no t ice  of the  in ten t ion  of any holder of a mortgage on t h i s  

Lease t o  foreclose  s a i d  mortgage, Lessor s h a l l  have the  

r i g h t  t o  en te r  upon s a i d  demised premises t o  the  extent  

required t o  cure any defaul t  (other than a defaul t  only i n  

the  payment of money) giving r i s e  t o  such no t ice ;  provided, 

however, such r i g h t  s h a l l  extend only f o r  the  period during 

which Tenant i s  e n t i t l e d  t o  cure such a defaul t  and s h a l l  

not  c o n s t i t u t e  a termination of t h i s  Lease o r  of Tenant's 

r i g h t  t o  possession of sa id  demised premises. 

7.14 Remedies Separate. The holder of any mortgage on 

t h i s  Lease may, a t  i t s  option,  exercise i t s  r i g h t s  under 

Paragraph 7.5 hereuiider, o r  under sa id  mortgage; and t h e  

e lec t ion  by s a i d  holder t o  pursue a r i g h t  under Paragraph 



7.5  hereof i n  any one instance s h a l l  not  be deemed a  waiver 

of any r i g h t  it s h a l l  have under sa id  mortgage i n  such 

ins tance,  o r  i n  any o ther  instance. Nor s h a l l  t h e  e lec t ion  

by s a i d  holder of i t s  r i g h t  t o  pursue any remedy, including 

foreclosure ,  under s a i d  mortgage, be a  waiver of any r i g h t  

of which sa id  holder i s  the beneficiary hereunder. 

ARTICLE V I I I  

8 .1  Default. I n  the  event Tenant s h a l l  v i o l a t e ,  f a i l  

t o  perform o r  be i n  breach of a  covenant t o  pay r e n t  o r  any 

o ther  amount due hereunder o r  any other  term, condit ion o r  

covenant hereof o r  of sa id  Development Agreement and s h a l l  

f a i l  t o  pay o r  t o  cure  such v io la t ion ,  nonperformance o r  

breach within s i x t y  (60) days (unless a  shor te r  period is  

provided i n  the  Development Agreement) a f t e r  being given 

no t ice  by Lessor of such v io la t ion ,  nonperformance o r  

breach, then Lessor may, subject  t o  t h e  provisions of the  

subordination agreement and of Ar t i c le  V I I  hereof ,  r e e n t e r  

s a i d  demised premises and terminate t h i s  Lease. Provided, 

however, with respect  t o  other than a  f a i l u r e  t o  pay r e n t ,  

i f  Tenant s h a l l ,  wi thin  s a i d  s ix ty  (60) day (or sa id  shor t -  

e r )  period,  take  s teps  t o  cure such v io la t ion ,  nonperform- 

ance o r  breach and such v io la t ion ,  nonperformance o r  breach 

cannot reasonably be cured within s a i d  s i x t y  (60) day (or 

s a i d  shor te r )  period,  then Lessor s h a l l  have no r i g h t  t o  

reen te r  o r  terminate t h i s  Lease so long as  Tenant d i l i g e n t l y  

and continuously prosecutes such cure t o  completion, 

In  t h e  event Lessor s h a l l  v i o l a t e ,  f a i l  t o  perform 

o r  be i n  breach of any term, condition o r  covenant hereof or  

of s a i d  Development Agreement and s h a l l  f a i l  t o  cure such 

v io la t ion ,  nonperformance o r  breach within s i x t y  (60) days 



a f t e r  being given no t ice  of such v io la t ion ,  nonperformance 

o r  breach, then Tenant s h a l l  have the  r i g h t  t o  pursue any 

remedy provided herein  and the  r i g h t ,  with the  consent of 

the  holder of any mortgage on t h i s  Lease, t o  terminate t h i s  

Lease. In  s a i d  event,  Tenant s h a l l  have the  fu r the r  r i g h t  

t o  cure such v i o l a t i o n ,  nonperformance o r  breach and deduct 

the  cost  of such cure ,  including reasonable a t to rney ' s  f ees ,  

from the  ren t  next due hereunder o r ,  a t  i t s  option,  from t h e  

purchase p r ice  payable upon exerc i se  of the  purchase option 

s e t  f o r t h  i n  Paragraph 1.5 hereof ,  

8.2 No Election of Remedy. No remedy provided t o  

Lessor o r  Tenant hereunder o r  under s a i d  Development Agree- 

ment s h a l l  be deemed an exclusive remedy and the  e lec t ion  by 

Lessor o r  Tenant of any such remedy s h a l l  not  bar Lessor o r  

Tenant from pursuing any other  remedy, f o r  damages o r  o ther-  

wise, whether avai lable  t o  e i t h e r  par ty  hereunder, o r  e x i s t -  

ing a t  law o r  i n  equi ty ,  Nothing s e t  f o r t h  i n  t h i s  Lease 

s h a l l ,  p r i o r  t o  the  issuance of a c e r t i f i c a t e  of completion, 

l i m i t  any remedy of Lessor e x i s t i n g  under the  Development 

Agreement. 

8.3 Lessor 's  Right t o  the  Hotel ,  e t c .  A t  the  expira- 

t i o n  of the  ( i n i t i a l  o r  extended) term of t h i s  Lease o r  any 

new lease  entered i n t o  pursuant t o  Paragraph 7 .6  hereof ,  o r  

a t  any e a r l i e r  termination (other  than a  termination upon 

closing of the  purchase of the  Hotel Parcel ,  following 

exercise  of sa id  purchase option) of t h i s  Lezse o r  of any 

s a i d  new lease ,  a l l  bui ld ings ,  s t r u c t u r e s  and other  improve- 

ments then p a r t  of t h e  Hotel Parcel  o r  located on t h e  roof 

of the  Ramp s h a l l  become t h e  s o l e  property of Lessor and 

t i t l e  the re to  s h a l l  ves t  i n  Lessor. Uztil s a i d  expira t ion 



or  e a r l i e r  termination,  t i t l e  t o  the  Hotel and a l l  o ther  i m -  

provements constructed by Tenant, on the Hotel Parcel  and on 

the  roof of the  Ramp, s h a l l  belong t o  Tenant. 

8 .4 Notices. A l l  no t i ces  required o r  permitted here- 

under s h a l l  be i n  wr i t ing  and s h a l l  be deemed given when 

personally delivered t o  an o f f i c e r  of Tenant, i f  Tenant i s  a  

corporation,  o r  t o  a pa r tne r  of Tenant, i f  Tenant i s  a  pa r t -  

nership,  o r  when mailed f i r s t  c l a s s ,  postage prepaid,  

r eg i s te red  o r  c e r t i f i e d  mai l ,  r e tu rn  rece ip t  requested, t o  

Tenant a t  the  address of i t s  home o f f i c e ,  f i r s t  above w r i t -  

t en ,  with a copy, l ikewise mailed, t o  Messrs. Leonard, 

S t r e e t  and Deinard, 1200 National City Bank Bldg., Minne- 

apo l i s ,  Minnesota 55402, Attention: Harold D. F ie ld .  Said 

no t ices  s h a l l  be deemed given t o  Lessor when personally 

delivered t o  the  Clerk of the  City of f.iinneapolis, o r  when 

mailed f i r s t  c l a s s ,  postage prepaid,  r eg i s te red  o r  c e r t i f i e d  

mail ,  r e t u r n  rece ip t  requested,  t o  the  City of Minneapolis, 

Minneapolis City Hal l ,  Minneapolis, Minnesota 55415, Atten- 

t i o n :  Director,  Development Marketing. Said no t ices  s h a l l  

be deemed given o r  served upon the  holder of any mortgage on 

t h i s  Lease when personally served on an o f f i c e r  of sz id  

holder,  o r  when mailed, i n  t h e  manner aforesaid ,  t o  sa id  

holder a t  i t s  address given pursuant t o  Paragraph 7.4  hereof 

or  which i s  of record. Lessor, Tenant o r  any s a i d  holder,  

by proper no t ice  hereunder given t o  each of the  o thers ,  may 

change i t s  address f o r  no t i ce  hereunder, In the  event 

Tenznt s h a l l  ass ign i t s  i n t e r e s t  hereunder, o r  i n  t h e  event 

any sa id  holder,  o r  nominee o r  designee of a  s a i d  holder 

s h a l l  become Tenant hereunder, o r  tenant under any new lease  

entered i n t o  pursuzint t o  Paragraph 7.6 hereof,  then the  

address f o r  mailed no t ice  t o  Tenant hereunder o r  tenant  



thereunder shall be such address as is shown of record for 

said assignee, holder, nominee or designee, or such address 

of which the notice-giving party has been notified, if no 

address is of record. 

8.5 Captions, The captions and headings herein are 

for convenience and reference only and do not limit or 

construe the provisions hereof. 

8.6 Severability. If any term, condition or covenant 

of this Lease, or the application thereof to any circum- 

stance shall, to any extent, be held by a court of competent 

jurisdiction to be invalid, void or unenforceable, the re- 

minder of this Lease shall not be affected by such holding, 

and the remaining terms, conditions and covenants hereof 

shall continue in full force and effect. 

8.7 Force Maieure. The tilne within which Lessor, 

Tenant or the holder of any said mortgage shall be required 

ro perform any act or acts under this Lease or under the D2- 

velopment Agreement, and without regard to any schedule set 

forth in the Development Agreement, except for payment of 

money, shall be extended to the extent that the performance 

of such act or acts shall be delayed by acts of God, fire, 

windstorm, flood, explosion, collapse of structures, riot, 

war, labor delays or disputes, delay or restriction by 

governmentz? authority, inability to obtain or use necessary 

material, or zny cause beyond the reasonable control of the 

affected party, provided, however, that the person or entity 

entitled to such extension hereunder shall give notice to 

each of the others of the occurrence causing said delay, 



8.8 Amendment. This Lease may not be amended, nodi- 

f i e d  o r  supplemented except by a wr i t ing ,  executed by the  

par ty  agains t  whom such amendment, modification o r  supple- 

ment i s  sought t o  be enforced. 

8.9 No Continuing Waiver. No waiver of any term, con- 

d i t i o n  o r  covenant hereof o r  delay i n  the  enforcement of any 

remedies hereunder i n  any one ins tance s h a l l  be deemed t o  be 

e i t h e r  ( i )  a waiver of any other  term, condition o r  covenant 

hereof i n  such instance,  o r  ( i i )  a waiver of such waived o r  

delayed term, condit ion,  covenant o r  remedy i n  any o ther  in-  

stance.  

8.10 Minnesota Law; Confl ic t  with Development Agree- 

ment, e t c .  The v a l i d i t y ,  i n t e r p r e t a t i o n ,  const ruct ion,  

performance and enforcement of t h i s  Lease s h a l l  be de te r -  

mined by the  laws of the  S t a t e  of Minnesota. I n  t h e  event 

t h a t  any term, condition o r  covenant hereof,  o r  t h e  i n t e r -  

p re ta t ion ,  construction,  performance or  enforcement of t h i s  

Lease s h a l l  be i n  c o n f l i c t  wi th  any t e r n ,  condition o r  

covenant of sa id  Development Agreement, then t h i s  Lease 

s h a l l  control .  And i n  the  event t h a t ,  following t h e  execu- 

t i o n  of any subordination agreement, any term, condit ion o r  

covenant of t h i s  Lease, o r  t h e  i n t e r p r e t a t i o n ,  const ruct ion,  

p e r f o r ~ a n c e  o r  enforcement hereof s h a l l  be i n  c o n f l i c t  wi th  

any term, condition o r  covenant of s a i d  subordination agree- 

ment, then sa id  subordination agreement s h a l l  control .  

8.11 No J o i n t  Venture. The Lessor and Tenant a r e  

n e i t h e r  j o i n t  venturers,  pa r tne rs  nor p r inc ipa l  and agent 

and t h e i r  r e la t ionsh ip  i s  s o l e l y  t h a t  of landlord and ten- 

an t .  The provisions of t h i s  Lease i n  regard t o  the payment 
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by Tenant and the acceptance by Lessor of r e n t  determined by 

reference t o  operating income i s  only a reservat ion of r e n t  

fo r  the use of s a i d  demised premises. 

8.12 Mortgagee I s  Beneficiary. The holder of any mort- 

gage on t h i s  Lease s h a l l  be a t h i r d  party benef ic iary  of a l l  

r i g h t s  here in  created f o r  s a i d  holder.  

8.13 Binding. A l l  of t h e  terms, condit ions and cove- 

nants of t h i s  Lease s h a l l  be construed a s  covenants running 

with t h e  Hotel Parcel ,  the  Ramp Parcel  and Outlot B and 

s h a l l  inure  t o  the  benef i t  of and be binding upon the  par- 

t i e s  here to  and upon t h e i r  respect ive  successors and as- 

signs.  Each easement s e t  f o r t h  i n  Paragraph 1.1 hereof 

s h a l l  be f o r  t h e  benef i t  of t h e  Hotel Parce l ,  and s h a l l  

burden t h e  land subject  t o  each sa id  easement. 

I N  WITNESS WfiEBOF, the  p a r t i e s  have executed t h i s  

instrument as of t h e  day and year f i r s t  above wr i t t en .  

ATTEST : li 



I ~ S  President "1 
TENANT 

STATE OF NINNESOTA ) 
) ss.  

COUNTY OF HENNEPIN ) 

The foregoing instrument was acknowledged before me 
this 6 2 3  day of &ccml,* , 1978, by )llh.rt ~ l [ r ~ c ~ =  , 
Nayor of the City of Mi neapolis, a municipal corporation, 
and by l.,,), 5 . 4  wFrk*( City Clerk, and by h . r ?  i ) , > R o r l . r  , 
City Co;n$troller/Treasilrerl on behalf of the City. 

. . . . . . .  .\./.*....> ..,*/...Jd .... ...,,..y*,."'d,.../ . -. . 
- #4??7; y, C,!.': ....... 

. .-,7.-; ;:.-.: :,. ., ,,,.-- '. . . . . . . . . .  r:: 5 
. . . .  , . :;.:.;;::.:,;; -.. ,-< STATE OF blIRZ4ESOTh ) 

) ss. ' ?.*L, .:-,>.*5::7 2 ,  ;:.,; ..:., ;-;, :?;s < 
L . ;. :;. . . .  :<. ,.i: .\.:::. /: :,, .......,. .'.,,: COUNTY OF EOXNETIB ) 

The foregoing instrument was acknowledged before me 
this 2% day of Se tember , 1978, by Robert L. Schwartz 
the Pr idpnt -za Hotel, Inc., a Minnesota 
corpora~onl on its behalf. 

bu+jl r Lw2, 
Notary Public 

I 

HUYNEPIN COUNTY 



EXHIBIT A 

A l l  of Lot 1, Block 5 and Out lo t  C ,  and t h a t  p a r t  of Lot 1 ,  

Block 6 which l i e s  Nor theas ter ly  of t h e  fol lowing descr ibed  

l i n e  t o  w i t :  Beginning a t  a  po in t  on the  Eas t e r ly  l i n e  of  

s a i d  Lot 1, Block 6 ,  d i s t a n t  97.00 f e e t  Northerly of t he  

Sou theas t e r ly  corner  of s a i d  Lot 1 ,  Block 6 ,  a s  measured 

along s a i d  E a s t e r l y  l i n e  the reo f ;  thence Northwesterly t o  a 

po in t  i n  t h e  Northwesterly l i n e  of s a i d  Lot I ,  Block 6 ,  s a i d  

po in t  being 39.00 f e e t  Southwesterly of t he  most Nor ther ly  

corner  of s a i d  Lot 1 ,  Block 6 ,  a s  measured along t h e  North- 

wes t e r ly  l i n e  of s a i d  Lot 1, Block 6 ,  and t h e r e  te rminat ing ,  

a l l  i n  LORING PARK DEVELOPMENT FIRST ADDITION, according t o  

the  p l a t  on f i l e  and of  record  i n  t h e  o f f i c e  of t h e  County 

Recorder, Hennepin County, Minnesota. 



EXHIBIT B 

That p a r t  o f  Lot 1 ,  Block 6 ,  LORII?G PARK DEVELOPMENT FIRST 

ADDITION, according t o  the  p l a t  on f i l e  and of r eco rd  i n  t h e  

o f f i c e  of t he  County Recorder, Hennepin County, Minnesota, 

l y ing  Southves ter ly  of  t h e  fol lowing descr ibed  l i n e  t o  w i t :  

Beginning a t  a  2 o i n t  on t h e  Eas t e r ly  l i n e  of  s a i d  Lot 1 ,  

d i s t a n t  97.00 f e e t  Nor ther ly  o f  t he  Southeas ter ly  corner  of 

s a i d  Lot 1 ,  a s  measured along s a i d  Eas t e r ly  l i n e  t h e r e o f ;  

thence Northwesterly t o  a  p o i n t  i n  t he  Northwesterly l i n e  o f  

s a i d  Lot 1 ,  s a i d  p o i n t  being 39.00 fee t  Southwesterly of t h e  

most Northerly corner  of  s a i d  Lot 1 ,  a s  measured along the  

Northwesterly l i n e  of  s a i d  Lot 1, and t h e r e  te rminat ing .  



EXHIBIT C 

THIS AGPJEXENT, mede and e n t e r e d  i n f o  t h i s  25th day of 
September , 1 9 7 5  , by and between t h e  C i t y  o f  fi!inneapolFs 

( h e r e i n a 5 t e r  c a l l e d  t h e  "City") and 
( h e r e i n ~ z t e r  c a l l e d  t h e  "Lender") .  

R e c i t a l s  

A .  The C i t y  e n t e r e d  i n t o  a c e r t a i n  C o n t r a c t  f o r  t h e  Lease acd 
Developaent  o f  C e r t a i n  Land i n  Development D i s t r i c t  So. 5 1  ( L ~ r i n g  
Pzr!.c) d a t e d  Januarv 11. 1 9 7 8  ( r h e  "Development ~ g r e e m e n t " )  
w i t h  Erart P i a z a  H o t e l .  I n c .  . a >linr,esota c o ~ p o r a r l o n  ("Tenant") , 
whereby t h e  C i r y  a g r e e d  t o  demise t h e  p remises  d e s c r i b e d  i n  E x h i b i t  A 
a t t a c h e d  h e r e t o  and  made a D a r t  he reo f  ( t h e  " P r e a i s e s " )  t o  T e c m t  and 
Tenazt  a z r e e d  t o  c o n s t r u c t  H h o t e l  and r e l z t e d  f a c i l i t i e s  t h e r e c x  
( t i l e  "Iaprovernencs") ,  which Inprovements  s h a l l  be  owned by Tenent .  

B .  P u r s u e n t  t o  t h e  Developnent  A g r e e ~ e n t ,  t h e  C i t y  and Tenant  
have  execuzed  and d e l i v e r e d  t o  each  o t h e r  a Ground Lease  f o r  t h e  
P r e n i s e s ,  which Ground Lease  ( t h e  "Ground Lease") i s  r e c o r d e d  
i n  t h e  o f f i c e  o f  r h e  County Recorder  i n  and f o r  Hennepin County and  
5n t h e  o f f i c e  o f  t h e  R e g i s r r a r  o f  T i t l e s  i n  and f o r  s a i d  County. 
To s e c u r e  per formance  o f  T e n a n t ' s  o b l i g a t i o n s  under  t h e  Developaent 
A g r e e n e n t ,  t h e  C i t y  w i l l  r e t a i n  c e r t a i n  r e e n t r y  and  o t h e r  r i g h t s  t o  
t h e  P r z n i s e z ,  and w i l l  have a remainder  r i g h t  under  t h e  Ground L e a s e ,  
a l i  a s  more  f u l l y  s e t  f o r t h  i n  t h e  Development Agreexeni  and i n  t h e  
Ground Lease .  

C .  The Lender  h a s  a g r e e d  t o  l e n d  a p r i n c i p a l  s u n  n o t  exceed ing  
$ ( h e r e i n  c a l l e d  t h e  "Loan") t o  Tenant  pursuanc  t o  
a loan  agreement  d a r e d  , 19- be  w e e n  Tenant and  
Lender  ( s a i d  l o a n  a g r e e n e n t ,  a s  t h e  s a n e  may from t i n e  t o  t ime be 
modFfLed, acended  o r  supplemented ,  h e r e i n  c a l l e d  t h e  "Loan Agreement").  
The Loan i s  s e c u r e d  by a mortgage l i e n  on T e n a n t ' s  l e z s e h o l d  i n c e r e s t  
i n  t k e  P r e 2 i s e s ,  p u r s u a n t  t o  a c e r t a i n  Mortgage d a t e d  . 
v h i c h  l.!ortga$e i s  t o  be r e c o r d e d  i n  t h e  o f f i c e  _of t h e  Councy Recorder  
i n  afid f o r  Hennepln County,  Minnesota  and i n  t h e  o f f i c e  o f  t h e  R e g i s t r a r  
of T i t l e s  i n  and f o r  s a i d  County ( s a i d  ?!ortgage, a s  t h e  seme nay from 
c5ne t o  t ime  be  m o d i f i e d ,  amended o r  s u ~ p l e m e n t e d ,  h e r e i n  c a l l e d  
"La5der ' s ?,!ortgage") . 

D. A s  a c o n d i t i o n  t o  making t h e  Loan, t h e  Lender  has  r e q u i r e d  
th2 e : c ~ c u t i o n  o f  t h i s  Agreement and t h e  City h a s  a g r e e d  t o  do S O  
under  t h e  3evelopinent Agreement and t h e  Ground L e a s e .  

2ZOF1, T'rIE?,EFOiE, i n  consideration o f  t h e  f o r e g o i n g ,  t h e  Ciry 2nd 
t h e  Lender  hereby  a g r e e  w i t h  e z c h  o t h e r  as f o l l o w s :  

1. The C i t y  acknowledges r e c e i p t  o f  a co?y of ~ e n d e r ' s  
F!ort?,25e and  t h e  Loan Agreeirient and  acknowledges t h ~ t  L e n d e r ' s  . 
b!orXa$e and Loan a r e  a u t h o r i z e d  2nd approved  u n d e r  t h e  



Dsv2lopir.enc Xgreezent  and t h e  Gro~ilci  Lzase .  

2. S u j j e c c  . , t o  t h e  ;>revisions h e r e o ? ,  t h e  C i t y  a ? r e ? s  
~ k c i  s l L  i c s  r:sn:, t i t l e  and i c c e r e s i  i n  ani* 
Yrer,iFs~s ai;d a l l  LCs rFg!?ts and i n t e r e s t s  under  . c h e  . 

:: t o  t n c  

i3evelopiilei;c . . X~r2et;:cnr and t h e  Grocn3 L e a s e ,  i n c l u d r n g  , bzt 
n c i  l ~ z : l t e C  t o ,  t h e  Cicy's r i g h t  o f  r e en t ry  t o  :be ?xe2Fsc?s 
aad  i i s  r c z z i n d c r  i n t e r e s t ,  a r e  n e r e b y  made, a r e  anci s h a l l  
be  f ' ~ 1 i . y  s '~bo~-ditl-l i l t? a n d  s u b j e c t  i o  Lendcr  ' s 3:0ri:,n.ge an5  
t o  any o t h e r  l i e n  o r  s e c u r l i y  i n c e r e s r  a t  any  - t l a c  - h e r e -  

'rernises afzsr g i v e n  K O  o r  a c q u i r e d  by t h e  Lender r n  t n e  r 
2nd t h e  Im?rovenez ts  co  s e c m e  any s c a  advanceJ  uncz r  t h e  
Loza J.greei.?cEc. 

3 .  S u b j e c t  t o  t h e  l i m i t a t i o n s  s e t  f o r t h  h e r e i n ,  Lender  
s h a l l  have a l l  t h e  r i g h t s  a f f o r d e d  t o  i t  i n  L e n d e r ' s  Mor tgase ,  
a s  f u l l y  a s  i f  t h e  c i t y  had j o i n e d  i n  o r  e x e c u t e d  L e n d e r ' s  
XorCgage. 

4 .  T h i s  P z r a a r a a h  4 s h a l l  a ~ ~ l v  o n l y  p r i o r  t o  t h e  t i x e  a t  - . .  - - .  
wiLch z c e r t i f i c a t e  of  c o n ~ l a t i o n  i s  i s s u e d ,  i n  accor5znce  !<it2 
t 5 e  a r c v i s i o n s  o f  t h e  Developneni  Agreezent. U n t i l  such  t i i s e ,  
and i n  any c a s e  o f  d e f a u l t  by ~ e x z n t  i n  t h e  c o n s t r u c t i o n  o f  t h e  
I a ? r o v e n e n t s ,  as such  a  c a s e  of  d e f a u l t  i s  s e t  f o r z h  i n  t h e  
Loan X ~ r e e n e n t  o r  iz L e n d e r ' s  Xor tgage ,  Lender  s h a l l ,  b e f o r e  it 
e x e r c i s e s  i t s  s a i d  r i g h t  t o  accele?a;e o r  i t s  o ? t i o n  t o  f o r e c l o s L  
g i v e  n o t i c e  t o  t h e  C i t y  o f  i t s  i n t en t io :  s o  20 a c c e l e r a t e ,  t o  . . 

f o r e c l o s e ,  o r  t o  do b o t h .  T h e r e a f t e r ,  w l t h o u t  l i z i t i n g  L e n c ? r ' s  
s a i d  r i z n c  o r  s a i d  o o r i o n .  Lendcr .  o r  anv a s s i s n e e  o r  s u c c e s s a r  

G- - 
of  Lender a s  t h e  h o l d e r  of  L e n d e r ' s  M o r t g z s e ,  o r  an;J h o l d 2 r  0 5  
a s h e r i f f ' s  c e r t i i i c a t e  a r i s i n g  a s  a  r z s u l z  o f  such  ~ o r e c l o s n r e ,  
s h a l i  have t h e  r i g h t ,  b u t  n o t  t h e  o b i i g ~ t i o n ,  t o  c o n p l e t e  t h e  
Im?rcverients i n  acco rdance  w i t h  t h e  Develcpaent  B$reme>:. In 
t h e  evenr  t h a t ,  w i t h i n  six months f o l l o w i n g  t h e  g ~ u i n g  of s z i d  
n c t i c e  of  i n p e n t i o n  t o  t h e  C i t y ,  Lende r ,  o r  any s a i d  h o l d e r  of  
L e n d e r ' s  Mortgage? o r  of a  s a i d - s h e r i f f ' s  c e r t i f i c a i s ,  s h a l l  ncc  
h v e  e n r e r e d  i n t o  a n  a g r e e n e z t  s a t i s f z c t o r y  t o  C i t y  f o  
c o c ? l e t i o n  o f  t h e  Iia?rovsmeats,  o r  i f  s u c h  an  a g r e e n e n t  has 
e n t e r e d  i n t o  and  Lender o r  s a i d  h o l d e r  h a s  n o r  proceeded 

r 
1 been 

d i l i g e n t l y  t o  comole te  c o n s t r u c t i o n  of  t h e  I ~ p r o v e m e n t s ,  t h e  
Cii-r  s h a l l  have t h e  r i g h z .  b u t  n o t  t h e  o b l i z a t i . c n ,  t o  ~u rc ! : z se  
t h e - l o a n  by pa:?ine t o  Lhe 'Lender  o r  t o  s a i d d h o l d e r  a n  aiaounc 
e q u a l  t o  t h e  s u 3  of  t h e  f o l l o v ~ i n g :  

- 
a .  The ungaid mortgage d e 3 t  ( l e s s  a l l  a p ~ r o o r i z t e  

c r e d i t s  , i n c l u d i n g  t h o s e - r e s u l t i n g  from co l l e c i i o n  azd 
a ~ a l i c a t i o n  o f  r e n t a l s  and o ~ 5 e r  i c c o n e  r e c e i v e d  dcrlxz . . - 
f o r e c l o s u r e  ? roceedLngs) .  

b .  A l l  l e s a l  c o s t s  and c h a r g e s  of such  f o r e c l o s ~ z e ,  
i n c l x d l n g  r e a s o n a b l e  a t t o r n e y s '  f e e s ,  a s  ? e r a i t c e d  by la:;. 

c .  The n e t  e x p e n s e s ,  i f  any  ( e s c l u s i v e  of g e n e r a l  
o * ~ e r k e a d ) .  i n c u r r e d  Sv Lendcr  o r  s a i d  h o l d e r  2s 2 d i r e c c  
r~s: :~ of t h e  su tseqze?nt  nanagemnc  o f  t h e  Lzprove~ .en t s .  



d .  Tke c o s t s  o f  any Iixprovenencs nade  by Lendsr o r  
s z i d  h o l d e r .  

G?on ?a:,.;nenc o f  an  a z o ~ n t  e q u a l  t o  s a i d  s u x ,  t h e  Cicy  s'n,all be . . 
e n t L i l e d  t o  a  cor,\*e;:ance by q u i t  c1ai.x deed f r o x  Lszde r  o r  s e l z  
h o l d e r  of  a l l  L e n d e r ' s  o r  s s l d  !- .older 's  r i g h t ,  t i t l e  and 
i n r z r e s t  i n  and t o  t h e  P re i z i se s ,  vihich Lender o r  s e i d  h o l e e r  
s h z l l  ? r o n ~ t l y  s o  convey .  

5 .  Thi s  ? a t a z r a ? h  5 s h a l l  a p p l y  o n l y  p r i o r  t o  t h e  t i z e  a t  . . 
vihlch a  c e r t i f i c a t e  o f  corr,?letion i s  I s s u e d ,  i n  a c c o r d a ~ ~ c e  ; a r t >  
t h e  p r o v i s i o n s  of t h e  Developnent Agreecent .  The C i t y  aclir;o-11- 
edges  and  a g r e e s  t h a t  t h e  Lecder  o r  s a i d  h o l d e r  o f  t h e  L e n l z r ' s  
t lo r tgage  o r  of  saLd s h e r i f f ' s  c e r t i f i c a t e  h a s  no  o b l i ~ a t l o n  Lo 
c o n z l e i e  t h e  Irr,prover;t,ents; p r o v i d e d ,  h o ~ ~ l e v e r ,  t h z t  i f  t h e  
Lender  o r  a s a i d  h o l d e r  e l e c t s  t o  complete  t h e  I??rovenenrs ,  
e i t h e r  b e f o r e  o r  a f t e r  f o r e c l o s u r e ,  t hen  Lender  o r  a s a l d  k o l l e r  
agreos  t h a t  i t  nay n o t  a l t e r  i n  any n a t e r l a l  way t n 2  e x t a r l o r  
s c r u c c z r e  o r  t h e  c o n f l g u r a c i o n  of  t h e  In?rovexer , t s  o r  o t F L s r : i s s  
devoce cne  Premises  t o  tlny u s e  i n c o n s i s t e n t  w i t h  che  Dsvelo?r.er,c 
P l a n  f o r  said D e v e l ~ a x c n t  D i s t r i c t  (which Developzent  ?iz?, LS d e r  
c r i b e d  I n  t h e  D e ~ e l o ? ~ e n t  Agrsrment) w i t h o u t  t h e  p r i o r  2 p p r ~ - ~ - a l  
o f  t h e  C i t y .  

6. Lender a g r e e s  t h a t ,  b e f o r e  i t  exercises izs  - i o ' i  * -ab.' t o  
cozzecce  a  f o r e c l o s u r e  o f  L e n c e r ' s  P?or t ;~ge  on t h c  P r c ~ i s e s ,  
i t  s h a l l ,  no2 l e s s  t h a n  t h i r z y  c a ; ~ s  p r i o r  t o  s a i d  c o c z z n c m c n t ,  
c l v e  t h e  C i i y  n o i i c e  o f  i t s  i n t i i n t i o n  t o  f o r e c l o s e .  Fol ior ;~ i lg  
;he g l v i n g  of  such  notice, t h e  C i t y  s h a i ?  have t h e  r i 5 5 ;  r a  
c u r e  any  e x i s t i n g  d e f a u l t ,  s ad  :he Lender s h a l l  noc conaenzs 
e E o r e c l o s c r e  d a r i n s  saLd 30-dzy p e r i o d ;  p r o v i d e d ,  ho:::ver, 
t h a c  t h e  C i t y ' s  r i ~ h t  t o  c u r e  s h a l l  e s p i r e  a t  tile en2 of  . . 
saic 30-day p e r i o d .  

7 .  Esce? t  a s  e s p r e s s l y  s e t  f o r t h  ir; t h i s  A - r e e z e n z ,  $ Lender  
s h a l l  have co  o b l i s a t i o n  t o  che C i t y  o f  any k i n u  ~:hz:soever 
:,;Fch r c s p e c r  t o  t h e  Lozn and Lender Zay a d n i n i s t s r  rhe  Loan i n  
any c a n n e r  F r  aeens  a p p r o p r i a t e .  'The Lewder nay f r o n  c ine  t o  
.. .' e x t s n d ,  mod i fy ,  amend, s ~ p p l e n e n t ,  s u s p s n d ,  revoke, 

r e s c i n d ,  change o r  t e r x i n a t e  t h e  p r o v i s i o n s  o f  t h e  Locn 
Agreement,  t h e  L e n d e r ' s  : io r tgage ,  t h e  n o t e  e v i d e n c i ~ g  :he 
Loan,  and any o t h e r  document i s s x e d  t o  t h e  Lender  i n  c c ~ n e c r i o r ,  
t h e r e v i c h ,  w i t h o u t  n o t i c e  t o  o r  consen t  o f  t h e  C i t y ,  and 
x.iLthout a f f e c t i n g  o r  i m p a i r i n g  t h e  r i g h t s  and i n t e r e s t s  of 
che Lender  under  t h i s  Agreer;',ent, p rovided  t h a t  no s ~ c i ?  c !~znge ,  
& n e n t z e n t  o r  ~ a o d i f i c a t i o n  s h a l l  a l t e r  i ! ~ e  e s s e n t i a l  ?z r?ose  
f o r  v h i c h  t h e  Loan i s  r o  have been made under  t h c  o r i ~ i n t l  
Loan i?;=reenenc snd  p rov ided  further t h a t  t h e  Lcndcr  s!-ialL 
seild t o  che C i t y  a  copy o f  any w r i t t e n  ariiend~;icnt, moclilicscio:: 
o r  sup?le;.:ent t o  t h e  Loan R g r e e ~ e n t  o r  t he  L e n d e r ' s  Piortgage, 
h o x . ~ s v e r ,  any d e l a y  by t h e  Lender i n  sending  such  a cop:] t o  
t h e  C i i y  o r  any f a i l u r e  o f  che Lender t o  send  s s c h  a copy t o  
t 5 e  CFt:r s h a l l  c o t  i n  any way a f f e c t  o r  i n p a i r  any risi~: and 
i n r e r e s t  of t h e  Lender  under  t h i s  A ~ r c e z c 2 c .  
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8. Le~der aprees and acknowledges thac the Ci~:i s h a l l  
have no liability under  any note or other evidence of 
fndebcedness secured by Lender's Xorizage and thac t h o  C I c y  
s:i-ail have no obligation to perfor3 any eff irxa rive covenenc 
or oblip.ation of the Loan Asreenen-. or of Lend~r's b1origi.e. 

9. The City represents to the Lender and 
agrees as follo~s: , 

a .  The making, deliver7 and perforaance of :his 
Agreenent have been dx?y autho:;zed by all necessary 
actior: znd this Agreeaeci, ;.:hen executed, shall be cke 
valid and binding obligation of the City, enforceable in 
accordance with its terns. 

b .  The Cicy has taken all necessary action tc crezze 
and establish the Laring Park Oevelopnent 3is;rict. 

. The Improve:.en~s are jeraicted by said Develo?zenc 
Pian and the Ix~roveoents and tile contenp?ated use ekereof 
are perxitted by the zoning for the Prenises. 

d. The City believes that it hss taken all stejs 
reasonably necesszry to assure that said Developzenc Plzn 
is in coin~liance with currenc applicable enviroriz.er.:a? 
lav;s and regulatior,~ . 

e. The making, delCvery and perforzmce of ths 
Development Agreement and the Ground Lease htve been 
duly euihorized by the Cicy, and are valid and bindi~g 
obligations of the Ciry. 

10. The City fcrther agrees tha; upon the carner.cer.isxc of 
acy action, proceeding or lawsuit ctalleneing c5.e cons:ruccion 
of che Inproveaents, the Ci;y will cooperate i ~ i i h  Tencar azd 
the Lender in defending such action, proceedicg or lausuic LO 
the extent not prohibited by law. 

11. To the exrent that any provision of the Deue?o?xerr 
A3reement or the Ground Lease is inconsistent with a provision 
oi this Agreement, this Agreenenr shall govern. 

12. All docur;ents to be sent by the Cicy p~lrsuznc hercco 
- 

and all. notices co be q i v e n  to the Cicli aurs1;-nt to Paro5ra; 'h 4 
aud 6 shall be i i t  a-ti shall be dee-aa ~ i v o n  ~~i1eiI 
?ersonsll:r delivered to the Clerk oT the City of >:inne?.polis. 
or iihen mailed, first class mail, postage prepaid, certifiei 
or regisiered mail, addressed as f01101is: 

City of ?IFnneapolis 
Actention: Director, Development tlarketing 
1'1izneapo1is City Hall 
Elinneapolis , ?lin.nesoca 55415 



1 3 .  This A;reenent may no: be  amended, nodifieC o r  
s u ~ ~ l c z s r ? t c d  r: e: :cc~ t  by a !.;rLrLr,, , executed by t h e  p a r t y  
a q a l n s i  vhon such amendneni,  n o d i f i c a t i o n  o r  supplemen= - 
i s  sough i  'to be  e n f o r c e d .  

1 4 .  A l l  o f  the  ; e m s ,  c o n d i t i o n s  2nd covecanes  o f  c h i s  
Agreanent  s h z l l  be b i n d i n 2  upon an6 s h a l l  i n u r e  t o  t i le  
b e n e f i t  of t h e  p a r t i e s  and t h e i r  r e s p e c t i v e  s u c c e s s o r s  and 

I?1 1IT:!LSS IREREOF,  c h i s  Agreecent  bias e x e c u t e d  zs o f  che day  
.rid j rear  f i r s t  above w r i t r e n ,  

CITY OF X1IJS;;CAPOLIS 

A t t e s t  
Cicy Clerk.  

The  foregoin:, insi:uiienc was ackno;r?elgei! b e f o r e  c e  ch i s  
da l i  of by s 

\ c -':z.jor of  t h e  C i i y  of \ i i n n e 2 p o l i s ,  a nu-icipal c o r p o r a i i o n ,  and by 
, C i t y  C l e r k ,  on b e h a l f  of t h e  C i t y .  

Nozery P u b l i c  



ST.:-7: OF !IIX?:SSCTA) 
. ) s s .  

COLUTY OF HE?XEPI:<) 

The f o r s g o l n g  instrunent was ac1:no~;ledged before  rr,e t h i s  
day  o f  by  and 

, respe: t ive ly  t h e  - 
2aa O X  
a , on i:s b e h a l ? .  

Notary P u b l i c  





Improvements (which may be common with or separate from 

the piers, foundations, columns or footlngs for the north- 

easterly wall of the improvements on the Ramp Parcel, 

hereinafter, "the Ramp"), and for any other bullding 

component or building element of the Improvements which 

nay overhang or encroach unto the Ramp Parcel, from time 

to tine, including without limitation, the f lashinqs , 

cornices, fascia, mechanical equipment, pipes or drains 

of the Improvements, for so long as the Improvements shall 

stand and as the same may be altered, modified or recon- 

structed from time to time, and (ii) to connect, embed or 

insert and maintain any said component or element to or lnto 

the northeasterly wall of the Rsii.2, fcr sc long as the Ranp 

and any alteration, modification or reconstruction thereof 

shall stand and the structural integrity thereof is not 

impaired. The right created in (ii) is not an easenent of 

su?port in the Ramp for the benefit of the Hotel Parcel. 

c. The non-exclusive right, for so long as the 

Improvements shall stand, as the same may be altered, 

modified or reconstructed from time to time, for all patrons, 

customers, guest 

at the hotel and 

s, employees, agents and business invitees 

related facilities which are a part of the 

Improvements (hereinafter, collectively, "Hotel Guests") and 

their motor vehicles to use and to pass over, across and 

upon all driveways which are existing from time to time on 

the Ramp Parcel, without hindrance, limitation or restriction, 

in order to have free ingress and egress from, to and between 

the Improvements, the Ramp, Grant Street and LaSalle Avenue, 

or the public streets replacing Grant Street and LaSalle 

avenue, by whatever name called. 

d. The non-exclusive right for Hotel Guests to use an6 

to pass over, across and upon all public hallways, corridors, 

Stairways and stairwells of the Ranp; all public passa5es 



bstween the Ram? and the Improvements; all public elevator 

lobbles connecting the Ramp and the Improvements; and other 

public areas as shall be constructed or which are exlsting 

from time to time in the Ramp, for so long as the Ramp 

shall stand, as the same may be altered, modifled or recon- 

structed from time to time, and the right to use all public 

elevators, escalators or other means provided for elevation 

to the roof thereof, all with~ut hindrance, limitation or 

restriction (except as herein provided), in order to have 

free ingress an6 egress from, to and between the Improvements, 

the Ramp and the roof of the Ramp. Nothing in the subpara- 

graph d. shall limit the right of the City to lnpose such 

restrictions on pedestrian use of the Ramp public areas as 

xay reasonably be required for safety and for security 

purposes. 

e. The exclusive right for any tenant of the Inprove- 

ments, its agents and employees to enter upon the Ban?, for 

so long as the Ramp shall stand, as the same may be altered, 

modified or reconstructed from time to time, and onto the 

3amp Parcel without hindrance, limitation or restriction, 

except as herein provided, when necessary in order to 

maintain, repair, alter, reconstruct or modify ti) any 

building component or building element of the Improvements 

(as the same may be altered, modified or reconstrucred from 

time to time) including, without limitation, their structural 

parts, their elevators, and their foundations, and (ii) any 

tennis or other facility located on the roof of the Raap 

(as the same may be altered, modified or reconstructed from 

tine to time). The right set forth in this subparagzagh e. 

does not include the right to park or store motor vehicles, 

without charge, except as needed for said maintenance, repair, 

alteration, reconstruction or modification. Any said entry 

upon the Ramp or Ramp Parcel shall be in a manner which dces 



no damage or injury to the Ramp and does not unreasonably 

interfere wlth bus~ness at the Ramp or with the customers, 

employees, agents and business invitees at the Ramp, an5 

each entry, except for an emercjency situation, shall be 

only upon thirty (30) days' prior notice, or more. 

f. The exclusive ri5hts, for so long as the Ramp 

shell stand, as the same nay be altered, modifled or 

reconstructed from tine to time, (i) to use the roof of 

the Ramp and the air space over the Ramp to construct and 

maintaln thereon tennis courts and/or other facilities, and 

(LL) to insert or embed into sald roof and the Ramp and to 

malntaln thereon or therein such anchors and other con- 

struction elements and fixtures as may be required for said 

tennis courts or facilities, including, withouc limitation, 

protective fencing, anchors for the surface of said tznnis 

c~urts, canopies, awnings, other enclosures, mechanical end 

utility systems and equipment, lights, pipes and drains, 

so long as the structural integrity of the Ramp is not 

impaired. 

g. The exclusive right to connect, embed or Insert 

and maintain any tie, connection or other building component 

or building element of the Improvements into the elevated 

walkway structure over LaSalle Avenue, which structurz shall 

abut the Improvements at approximately Cutlot C, Lorincj ParX 

Development First Addition, so long as the structural i-tecrizy 

of said walkway is not impaired. 


